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Ladies and Gentlemen:

SEC FILE NO. 82-4031

Re: Pacific Andes International Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Pacific Andes International Holdings Limited (the "Company"), SEC
File No. 82-4031, the enclosed copies of documents are submitted to you in order to
maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1) The Company’s announcement regarding extension of long stop date, dated
March 31, 2005, published (in English language) in The Standard and (in
Chinese language) in the Hong Kong Economic Times, both on April 1, .
2005;

(2) The Company’s circular regarding discloseable transactions and connected

transaction, dated February 21, 2005;
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(3) The Company’s announcement regarding extension of time for despatch of
circular, dated February 7, 2008, published (in English language) in The
Standard and (in Chinese language) in the Hong Kong Economic Times,
both on February 8, 2005;

(4) The Company’s announcement of results for the third quarter and nine
months ended December 31, 2004 of Pacific Andes (Holdings) Ltd., dated
February 3, 2005, published (in English language) in The Standard and (in
Chinese language) in the Hong Kong Economic Times, both on February 4,
2005;

(5) The Company’s announcement regarding new listing of 2006 warrants,
dated January 28, 2005, published (in English language) on the HKEX
website;

(6) The Company’s circular regarding discloseable transaction, dated January
24,2005;

(7) The Company’s clarification announcement, dated January 24, 2005,
published (in English language) in The Standard and (in Chinese language)
in The Hong Kong Economic Times, both on January 25, 2005,

(8) The Company’s announcement regarding discloseable transactions and
connected transaction, dated January 19, 2005, published (in English
language) in The Standard and (in Chinese language) in the Hong Kong
Economic Times, both on January 20, 2005;

(9) The Company’s announcement regarding suspension of trading, dated
January 14, 2005, published (in English language) on the HKEX website;

(10) The Company’s announcement regarding the recent increase in trading
volume of the shares of the Company, dated January 11, 2005, published
(in English language) in The Standard and (in Chinese language) in the
Hong Kong Economic Times, both on January 12, 2005;

(11) The Company’s circular regarding proposed issue of bonus warrants, dated
January 6, 2005; and

(12) The Company’s circular regarding discloseable transaction, dated
December 31, 2004.
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The parts of the enclosed documents that are in Chinese substantially restate
the information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is

enclosed for your convenience.
Very truly yours,

g

Simon Luk
Enclosures

cc:  Pacific Andes International Holdings Limited

H:\DIai\ADR\2144110001\37sec.doc
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' TheStandard Friday, April 1, 2005

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as 10 ifs accuracy or completeness and expressty disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any
part of the contents of this announcement .

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED

TAPXEANEBRERERAT. . -

{incorporated in Bermuda with limited liability)

(Stock Code: 1174) )
. EXTENSION OF LONG STOP DATE.. .~ . -

Reference is made to the announcement and the shareholders’ circular of the Compan& dated
19 January.2005 aad- 21 February 2005 respectively in respect of certain® discioseadle -

fulfillment of the coaditions as stipulatsd in the Subscription Agreement, PAIH (BVI), 2 |
whoily-owned subsidiary of the Compauy, KILLP, Kyoshoku and SPIA, have mutualiysgreed .
10 extend the date by which the conditions in respect of PAIH.(BVI) must be fulfilled. from
24 March 2005 to 22 April 2005. Unless it is further extended, it is currently expected that
Completion shall take place on or before 29 Aprit 2005,

Reference is made to the *A "y and.the shareholders’ circular of the
Company dated 19 January 2005 and 21 February 2005 respectively in respect of certain discloseable

transactions and connected transaction of the Company. Unless otherwise defined, ‘all terms used” .-

herein shall bave the same meanings as defined in the Announcement:

-As at the date of this announcement, all conditions in respect of PAIH (BVI) have been fulfilled

except, (i) the satisfactory. completion by PAIH (BVI) of legal and financial duc.diligence-
investigations of Kyoshoku and (i1) PAIH (BVI) is satisfied with Kyoshoku's performance for the
period of | January 2005 up to 28 February 2005 and the anticipated performaace of Kyoshoku for
March 2005 (the “Period”); and, at the sole and absolute-discretion of PAIH (BVI), PAIH (BVI)
shall be entitled to have Kyoshoku's performance for the Period reviewed by its auditors. As PAIH
(BVI) is still assessing the tax implications of the transactions contemplated under the Agreements
to Kyoshoku end Kyoshoku is in the process of finalizing its accounts for the first three months of
2005, additional time is required for the fulfillment of such conditions, PAIH (BVI). a wholly-

owned subsidiary of the Company, KILLP, Kyoshoku and SPIA, have mutually agreed to extend the -

date by which the conditions in respect of PAIH (BVI) must be fulfilled (the “Long Stop Date™)
from 24 Marchk 2005 to 22 April 2008, Unless it is further extended, it is currently expected that
Completion shall take place on or before 29 Aprif 2005, P :

Save as disclosed above, the directors of the Company are not aware of any material effect of the
extension of the Long Stop Date on the operation and financial position of the Company.

By order of the Board
Pacific Andes International Holdings Limited

Cheng Nai Ming

Company Secretary
Hong Kong. 31 March 2005
As at the date of this announcement, the executive directors of the Company are Mr. Ng Swee Hong,
Mr. Ng Joo Siang, Madam Teh Hong Eng, Mr. Ng Joo Kwee, Mr. Ng Joo Puay, Frank, Ms. Ng Puay
Fee and Mr. Cheng Nai Ming whilst the independent non-executive directors of the Company are
Mr. Kwok Lam Kwong, Larry, Mr. Lew V. Robert and Mr. Yeh Man Chun, Kenr,
*  For identification purpose only

transactions and connected transaction of the Company. As edditioval time is required fop.the. . i -
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l THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about any of the contents of this circular or as to the action to be
taken, you should obtain independent professional advice.

If you have sold all your shares in Pacific Andes International Holdings Limited, you
should at once hand this circular to the purchaser or to the bank, stockbroker or other
agent through whom the sale was effected for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFXBAARERARA A

(Incorporated in Bermuda with limited liability)
(Stock Code: 1174)

DISCLOSEABLE TRANSACTIONS
AND
CONNECTED TRANSACTION

Independent financial adviser to the Independent Board Committee

G.K. Goh Securities (H.K.) Limited

A letter from the Board is set out on pages 4 to 20 of this circular and a letter from the
Independent Board Committee is set out on page 21 of this circular. A letter from G.K.
Goh containing its advice to the Independent Board Committee is set out on pages 22 to
28 of this circular.

* For identification purposes only 21 February 2005



{ CONTENTS

Page
Definitions . ........ .. 1
Letter from the Board
1. Introduction ...... ... .. . 4
2. The Subscription Agreement ......... .. ... ... .
3. The Reasons for the entering into of the Agreements .................. 13
4. The Shareholders” Agreement .......... ... ... ... i .. 15
5. The Implications under the Listing Rules ......................... ... 18
6. The Financial Effect of the Agreements on the Group ................. 19
7. General .. ... e 19
8. The Recommendation of the Independent Board Committee ........... 19
9. Additional Information ............ ... 20
Letter from the Independent Board Committee ................................. 21
Letter from G.K. Goh ... ... ... ... 22

Appendix — General Information .............. ... .. ... il 29



L DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the
following meanings:

“Agreements” the Subscription Agreement and the Shareholders’
Agreement

“associate(s)” as defined under the Listing Rules

“Board” The board of Directors

“Company” Pacific Andes International Holdings Limited

“Completion Audit” the audit of the books of account and financial records

of Kyoshoku for the Completion

“Completion Date” the 7th day from the date PAIH (BVI)’s written notice
to Kyoshoku and KILLP confirming that all conditions
precedent as set out in the Subscription Agreement
have been fulfilled to its satisfaction or have been
waived by it in writing

“Completion” completion of the Subscription Agreement
“connected person(s)” as defined under the Listing Rules

“Directors” directors of the Company

“G.K. Goh” G.K. Goh Securities (H.K.) Limited, a licensed

corporation for types 1 (dealing in securities), 4
(advising on securities) and 6 (advising on corporate
finance) regulated activities under the SFO, being
appointed as independent financial adviser to the
Independent Board Committee and the Independent
Shareholders in relation to the Transactions

“Group” The Company and its subsidiaries
“HK$" Hong Kong dollars, the lawful currency of Hong Kong
“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China



DEFINITIONS

“Independent Board Committee”

“Independent Shareholders”

“KILLP”

“Kyoshoku Common Shares”

“Kyoshoku Preferred Shares”

“Kyoshoku”

“Latest Practicable Date”

“Listing Rules”

“N. S. Hong”

“PAIH (BVI)”

the independent board committee, comprising Mr.
Kwok Lam Kwong, Larry, Mr. Lew V. Robert and Mr.
Yeh Man Chun, Kent, appointed by the Board to advise
the Independent Shareholders as to the fairness and
reasonableness of the Transactions and as to whether
the Transactions are in the interests of the Company
and the Shareholders as a whole

Shareholders who are not required to abstain from
voting if the Company were to convene a general
meeting to seek Shareholders’ approval of the
Transactions

Kyoshoku Investment Limited Liability Partnership,
an investment limited partnership under the Limited
Partnership Act for Investment, acting through its
unlimited partner SPIA, which is not a connected
person

the 3,334 shares of common stock in Kyoshoku to be
subscribed by KILLP on the terms and conditions of
the Subscription Agreement

the 16,000 shares of redeemable preferred stock in
Kyoshoku which KILLP shall subscribe in
consideration of 800,000,000 Yen (equivalent to
approximately HK$60,446,000)

Kyoshoku Co., Ltd., a company incorporated in Japan,
which is not a connected person

16 February 2005, being the latest practicable date prior
to the printing of this circular for the purpose of
ascertaining certain information contained in this
circular

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

N. S. Hong Investment (BVI) Limited, the registered
shareholder of approximately 50.82% of the shares of
the Company as at the Latest Practicable Date

Pacific Andes International Holdings (BVI) Limited, a
company incorporated in the British Virgin Islands and
a wholly-owned subsidiary of the Company



DEFINITIONS

”SFO Iz

“Share(s)”
“Shareholders”

“Shareholders’ Agreement”

“SPIA”

“Stock Exchange”

“Subscription Agreement”

“Subscription Shares”

“Transactions”

//Yenr/

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong)

share(s) of the Company
Shareholders of the Company

the shareholders” agreement dated 14 January 2005
entered into between PAIH (BVI), KILLP and
Kyoshoku in respect of matters concerning the control,
operation and management of Kyoshoku

Sanyo Pacific Investment Advisory Co., Ltd., a
company established under the laws of Japan, which
is not a connected person

The Stock Exchange of Hong Kong Limited

the subscription agreement dated 14 January 2005
entered into between PAIH (BVI) and KILLP as
subscribers and Kyoshoku and SPIA in respect of,
amongst other things, the subscription of the
Subscription Shares by PAIH (BVI)

8,000 shares of common stock in the capital of
Kyoshoku, representing 60% of the enlarged issued
common stock of Kyoshoku upon Completion as
enlarged by the issue of the Subscription Shares and
the Kyoshoku Common Shares

the Shareholders’ Agreement and the transactions
contemplated thereunder (including the Guarantee for
Financial Support, the Replacement Guarantees, the
Call Option to PAIH (BVI), the Put Option to KILLP
and the IPO Call Option to KILLP as discussed under
the section headed “The Shareholders” Agreement” in
this circular)

Japanese yen, the lawful currency of Japan

In this circular, translation of HK$ into Yen is made for illustration purposes only, at the

rate of HK$1.00 = 13.235 Yen.



LETTER FROM THE BOARD

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFPFRNEBRERBR2T"

(Incorporated in Bermuda with limited liability}
(Stock Code: 1174)

Executive Directors: Registered office:
Mr. Ng See Hong (Chairman) Canon’s Court
Mr. Ng Joo Siang (Managing Director) 22 Victoria Street
Madam Teh Hong Eng Hamilton HM12
Mr. Ng Joo Kwee Bermuda
Mr. Ng Joo Puay, Frank
Ms. Ng Puay Yee Principal place of business
Mr. Cheng Nai Ming in Hong Kong:

Rooms 3201-3215
Independent Non-executive Directors: Hong Kong Plaza
Mr. Kwok Lam Kwong, Larry 188 Connaught Road West
Mr. Lew V. Robert Hong Kong

Mr. Yeh Man Chun, Kent
21 February 2005

To the Shareholder(s) and, for information only,
the warrantholders and holders of options
granted under the Company’s share option
scheme adopted on 9 September 2004

Dear Sir or Madam,

DISCLOSEABLE TRANSACTIONS
AND
CONNECTED TRANSACTION

1. INTRODUCTION

As stated in the announcement of the Company dated 19 January 2005, on 14 January
2005, PAIH (BVI), a wholly-owned subsidiary of the Company, entered into the Subscription
Agreement with KILLP, Kyoshoku and SPIA, under which, amongst other things, PAIH
(BVI) has conditionally agreed to subscribe for the Subscription Shares at a consideration
of 400 million Yen (equivalent to approximately HK$30,223,000) payable in cash. Upon
Completion, PAIH (BVI) or its nominee will become a holder of approximately 60% of the
enlarged issued shares of common stock in Kyoshoku with KILLP being the holder of the
remaining approximately 40%.

*  For identification purposes only



L LETTER FROM THE BOARD

On 14 January 2005, PAIH (BVI) entered into the Shareholders’” Agreement with
KILLP and Kyoshoku in respect of matters concerning the control, operation and
management of Kyoshoku. Under the Shareholders” Agreement, among other things, certain
guarantees shall be provided by PAIH (BVI) in an aggregate amount of approximately
1,460 million Yen (equivalent to approximately HK$110,314,000) and KILLP shall be granted
a call option to purchase and a put option to sell shares of common stock in Kyoshoku.
The Shareholders’ Agreement will become effective upon, among other things, PAIH (BVI)
becoming a shareholder of Kyoshoku upon Completion and thereafter, KILLP will become
a connected person of the Company under the Listing Rules in light of it being the holder
of approximately 40% of the enlarged issued shares of common stock in Kyoshoku, a
subsidiary of the Company upon Completion.

The purpose of this circular is (i) to provide the Shareholders with further
information on the Agreements, (ii) to set out the letter of advice from G.K. Goh to the
Independent Board Committee in respect of the Transactions, and (iii) to set out the
recommendation of the Independent Board Committee to the Independent Shareholders
in respect of the Transactions.

2. THE SUBSCRIPTION AGREEMENT
Date
14 January 2005
Parties
(1)  Subscribers

KILLP, an investment limited partnership incorporated in Japan. KILLP is
principally engaged in investment holding of small-to-medium-sized enterprises in
Japan. KILLP is owned by an investment fund established in Japan, which is the
limited partner of KILLP and is in turn owned by private investors. The investments
of KILLP are managed by SPIA. As required under Japanese Law, KILLP is required
to have at least one unlimited partner. At the moment, the sole unlimited partner of
KILLP is SPIA.

PAIH (BVI), a company incorporated in the British Virgin Islands, which is a
wholly-owned subsidiary of the Company. PAIH (BVI) is principally engaged in
investment holding.

(2)  Kyoshoku

Kyoshoku, a company incorporated in Japan. Kyoshoku is principally engaged
in processing, selling and distribution of seafood products in Japan.
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(3) SPIA

SPIA, a company established under the laws of Japan. SPIA is principally
engaged in providing investment advisory services, including the management of
investments owned by KILLP. SPIA entered into the Subscription Agreement as
warrantor, providing certain representations and warranties in relation to Kyoshoku
in favour of PAIH (BVI). SPIA is the sole unlimited partner of KILLP and is a
subsidiary of Sanyo Electric Co., Ltd., a company whose shares are listed on the
Tokyo Stock Exchange of Japan.

To the best of the Directors” knowledge, information and belief after having
made all reasonable enquiries, KILLP, Kyoshoku and SPIA and their respective
ultimate beneficial owners are third parties independent of the Company and
connected persons of the Company as at the date of the Agreements and this circular.

Shares to be Subscribed

As at the Latest Practicable Date, the issued shares of common stock in
Kyoshoku stood at 100 million Yen (equivalent to approximately HK$7,556,000)
divided into 2,000 shares of common stock in Kyoshoku which are fully paid in
cash.

Under the Subscription Agreement, PAIH (BVI) has conditionally agreed to
subscribe for the Subscription Shares (being 8,000 shares of common stock in
Kyoshoku) at a consideration of 400 million Yen (equivalent to approximately
HK$30,223,000), representing approximately 60% of the enlarged issued shares of
common stock in Kyoshoku upon Completion as enlarged by the issue of the
Subscription Shares and the Kyoshoku Common Shares (being 3,334 shares of
common stock in Kyoshoku). KILLP has also conditionally agreed to subscribe for
Kyoshoku Common Shares (being 3,334 shares of common stock in Kyoshoku) and
16,000 Kyoshoku Preferred Shares at a consideration of 166.7 million Yen (equivalent
to approximately HK$12,595,000) and 800 million Yen (equivalent to approximately
HK$60,446,000) respectively, representing approximately 40% of the enlarged issued
shares of common stock in Kyoshoku as enlarged by the issue of the Subscription
Shares and the Kyoshoku Common Shares upon Completion and 100% of the issued
preferred stock of Kyoshoku respectively. Set out below are Kyoshoku’s capital
structure immediately before and after Completion:

Before Completion:

PAIH (BVI) KILLP
No. of No. of
Share Capital Shares  Value (Yen) Shares  Value (Yen) Total
Shares of common stock - - 2,000 100,000,000 2,000
in Kyoshoku (100%) shares of
100,000,000
Yen
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After Completion:

PAIH (BVI) KILLP
No. of No, of

Share Capital Shares  Value (Yen) Shares  Value (Yen) Total
Shares of common stock 8,000 400,000,000 5,334 266,667,000 13,334
in Kyoshoku (approx. 60%) (approx. 40%) shares of
666,667,000
Yen
Kyoshoku Preferred - - 16,000 800,000,000 16,000
Shares (100%) shares of
800,000,000
Yen

As provided in the Subscription Agreement, the Kyoshoku Preferred Shares
are redeemable preferred stock of Kyoshoku which shall have no voting right, no
right to receive any dividends, and on winding up of Kyoshoku, the holder of the
preferred stock shall be entitled out of the surplus assets of Kyoshoku to a return of
the capital paid on the preferred stock held by it after a total sum of 1 Trillion Yen
(equivalent to approximately HK$75,557 million) has been distributed in such
winding up to the holders of the shares of common stock in Kyoshoku. A holder of
preferred stock in Kyoshoku shall not be entitled to receive notice of or to attend or
vote at any general meeting of Kyoshoku. It was also agreed that the Kyoshoku
Preferred Shares would not be redeemed when Kyoshoku has no retained earnings
and Kyoshoku is obliged to redeem the Kyoshoku Preferred Shares in issue only if it
has retained earnings. The entire class of the preferred stock shall become non-
redeemable after ten (10) years from the date of Completion. Redemption of Kyoshoku
Preferred Shares is not subject to the release of the guarantee to be given by PAIH
(BVI) in relation to the bank financing to Kyoshoku as described under the paragraph
headed “Guarantee for Financial Support” under the Shareholders” Agreement below,
but can only happen when Kyoshoku has retained earnings.

The Subscription Shares and the Kyoshoku Common Shares are shares of
common stock in Kyoshoku which shall have voting right, right to receive dividends
and the right to distribution of assets on winding up of Kyoshoku. It was further
agreed that no dividend can be declared on the shares of common stock in Kyoshoku
when Kyoshoku has no retained earnings.

Consideration

The consideration payable for the 8,000 Subscription Shares is 400 million Yen
(equivalent to approximately HK$30,223,000) or 50,000 Yen (equivalent to
approximately HK$3,800) per share, which will be funded from PAIH (BVI)’s internal
resources and will be fully paid in cash upon Completion.
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The consideration payable for the 3,334 Kyoshoku Common Shares and 16,000
Kyoshoku Preferred Shares are 166.7 million Yen (equivalent to approximately
HK$12,595,000) and 800 million Yen (equivalent to approximately HK$60,446,000)
respectively, or 50,000 Yen (equivalent to approximately HK$3,800) per share.

The Board confirms that the consideration payable for the Subscription Shares
has been determined after arm’s length negotiations between the parties thereto
based on the audited net liabilities of Kyoshoku as at 31 March 2004 amounting to
5.8 million Yen (equivalent to approximately HK$438,000), taking into account the
capitalization of the existing unsecured interest-bearing shareholder’s loan, with
interest rate ranging at 5.5%-6% per annum, from KILLP of 1.1 billion Yen (equivalent
to approximately HK$83,113,000) as at 30 November 2004 owing by Kyoshoku to
KILLP through the issue of the Kyoshoku Preferred Shares at a consideration of 800
million Yen (equivalent to approximately HK$60,446,000) and the issue of 3,334
Kyoshoku Common Shares at a consideration of 166.7 million Yen (equivalent to
approximately HK$12,595,000) on Completion. The balance of shareholder’s loan
from KILLP of 133.3 million Yen (equivalent to approximately HK$10,072,000) will
remain outstanding after Completion. No agreement has been made as to whether it
may be repaid before the facilities to be arranged by PAIH (BVI) as described in the
paragraph headed “Guarantee for Financial Support” under the Shareholders’
Agreement below is in place as such shareholder’s loan has no fixed repayment
term. It is expected that the financial position of Kyoshoku will improve on
Completion following the issue and allotment of the Subscription Shares, the
Kyoshoku Common Shares and the Kyoshoku Preferred Shares.

Kyoshoku was incorporated in July 2003 with year-end accounts dated as at
31 March. Based on the audited accounts of Kyoshoku, the net liabilities of Kyoshoku
as at 31 March 2004 was 5.8 million Yen (equivalent to approximately HK$438,000),
the net loss (before taxation and extraordinary items) of Kyoshoku for the eight
months ended 31 March 2004 was approximately 105.8 million Yen (equivalent to
approximately HK$7,994,000), the net loss (after taxation and extraordinary items)
of Kyoshoku for the eight months ended 31 March 2004 was approximately 63.5
million Yen (equivalent to approximately HK$4,796,000), the turnover of Kyoshoku
for the eight months ended 31 March 2004 was approximately 1,875 million Yen
(equivalent to approximately HK$141,692,000). Based on the audited accounts of
Kyoshoku, as at 31 March 2004, the total assets of Kyoshoku stood at 1,587 million
Yen (equivalent to approximately HK$119,932,000) and its shareholder’s loan owing
to KILLP amounted to 450 million Yen (equivalent to approximately HK$34,001,000).
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The following figures are extracted from the unaudited management accounts

of Kyoshoku as at 31 December 2004:

For the nine months ended 31 December 2004:

Net losses (before 417.1 million Yen (equivalent to
and after taxation): HK$31,515,000)

Turnover: 3,459 million Yen (equivalent to
HK$261,353,000)

As at 31 December 2004:

Net liabilities: 459.8 million Yen (equivalent to
HK$34,741,000)

Total assets: 2,361 million Yen (equivalent to
HK$178,391,000)

Fixed assets: 799 million Yen (equivalent to
HK$60,370,000)

Current assets
(including accounts
receivables and

inventory): 1,562 million Yen (equivalent to
HK$118,020,000)
Shareholder’s loan: 1,100 million Yen (equivalent to

HK$83,113,000)

approximately

approximately

approximately
approximately

approximately

approximately

approximately

Owing to insufficient financial strength to improve operating efficiency of
Kyoshoku, it incurred a loss of 417.1 million Yen (equivalent to approximately
HK$31,515,000) for the nine months ended 31 December 2004. KILLP provided further
shareholder’s loan to fund the needs for working capital of Kyoshoku.

Conditions

1. Conditions in respect of PAIH (BVI)

PAIH (BVI)’s obligation to subscribe for the Subscription Shares under the
Subscription Agreement is subject to the fulfillment of the following conditions to

the satisfaction of PAIH (BVI):

(a) satisfactory completion by PAIH (BVI) of legal and financial due diligence

investigations of Kyoshoku;

(b) delivery to PAIH (BVI) by KILLP of the following documents, each in

form and substance satisfactory to PAIH (BVI):

(i) a copy of minutes of a meeting of the board of directors of

Kyoshoku authorizing the issuance of the Subscription Shares, the
Kyoshoku Common Shares, and the Kyoshoku Preferred Shares;
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(c)

(d)

(e)

(f)

()

(i) a copy of minutes of a general meeting of shareholders of
Kyoshoku at which the following resolutions have been passed:

(A) a special resolution authorizing the issuance of the
Subscription Shares, the Kyoshoku Common Shares, and the
Kyoshoku Preferred Shares and alteration of the capital
structure of Kyoshoku;

(BY a special resolution authorizing amendment of Kyoshoku'’s
Articles of Incorporation in the manner described in and as
required by the Shareholders’ Agreement to enable
Kyoshoku, among other things, to issue the Kyoshoku
Preferred Shares;

(C) a resolution electing Mr. Ng Joo Siang, Ms. Ng Puay Yee
and Mr. Cheng Nai Ming designated by PAIH (BVI) as
directors of Kyoshoku; and

(D) aresolution approving all the transactions contemplated in
and the signing of the Subscription Agreement and the
Shareholders” Agreement; and

(iii) written notices of resignation of all 4 existing directors (except
two to be retained by Kyoshoku) of Kyoshoku taking immediate
effect and stating that they have no claims against Kyoshoku for
loss of office or any other reason;

each of the representations, warranties and covenants made by KILLP
and Kyoshoku in the Subscription Agreement being true, accurate and
not misleading on the date of the Subscription Agreement and as at the
Completion Date;

execution of the Shareholders” Agreement by KILLP, PAIH (BVI) and
Kyoshoku;

results of the Completion Audit have been proven to be satisfactory to
PAIH (BVI) and there is no material deviation from Kyoshoku'’s results
as at 31 December 2004;

written bank consent approving the waivers by SPIA of the shareholder’s
loan owing by Kyoshoku to KILLP and the transactions contemplated in
the Agreements;

PATH (BVI) is satisfied with Kyoshoku’s performance for the period of 1
January 2005 up to 28 February 2005 and the anticipated performance of
Kyoshoku for March 2005 (the “Period”}; and, at the sole and absolute
discretion of PAIH (BVI), PAIH (BVI) shall be entitled to have Kyoshoku's
performance for the Period reviewed by its auditors;
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(h)

®

()

approval by the shareholders of the Company, other than those who are
required to abstain from voting under the Listing Rules, of the
Shareholders Agreement and the transactions contemplated thereunder
being obtained. To the best of the Directors’ knowledge, information
and belief after having made all reasonable enquiries, none of KILLP,
Kyoshoku and SPIA or their respective associates are Shareholders and
N. S. Hong, which holds 507,893,438 Shares, representing approximately
50.82% of the issued share capital of the Company as at the Latest
Practicable Date, is not interested in the Transactions, other than N. S.
Hong’s indirect interest as a Shareholder. Therefore, no Shareholders
are required to abstain from voting in connection with the Transactions;

KILLP shall procure a new consulting agreement to be entered with an
existing director of Kyoshoku with terms and conditions to be agreed
upon by PAIH (BVI) and conditional upon the Completion by PAIH
(BVI) therein provided and compliance of the Listing Rules; and

KILLP’s mortgage on its existing 2,000 shares of common stock in
Kyoshoku are fully discharged and released by the relevant bank.

2. Conditions in respect of Kyoshoku

Kyoshoku'’s obligation to issue and allot the Subscription Shares to PAIH (BVI)
is subject to the following conditions:

(a)

(b)

delivery by PAIH (BVI) to Kyoshoku of the following documents, each
in form and substance satisfactory to Kyoshoku:

(i) a notice of Completion and an application for the Subscription
Shares; and

(i) a copy of minutes of a meeting of PAIH (BVI)’s board of directors
approving the subscription of the Subscription Shares; and

transmission of the consideration payable in respect of the Subscription
Shares to the bank account designated by Kyoshoku.

Kyoshoku’s obligation to issue and allot the Kyoshoku Common Shares and
the Kyoshoku Preferred Shares to KILLP under the Subscription Agreement are
subject to the following conditions:

delivery by KILLP to Kyoshoku of the following documents, in form and substance
satisfactory to Kyoshoku:

(i)
(ii)
(iii)

application for the Kyoshoku Common Shares;
application for the Kyoshoku Preferred Shares;

a copy of minutes of a meeting of SPIA’s board of directors approving
the subscription of the Kyoshoku Common Shares; and
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(iv) written debt waivers and certificates confirming waiver of Kyoshoku’'s
debt to KILLP in accordance with the terms of the Subscription
Agreement.

Completion

Unless the parties agree in writing otherwise, the subscription of the
Subscription Shares by PAIH (BVI) and the subscription of the Kyoshoku Common
Shares and the Kyoshoku Preferred Shares by KILLP, shall be consummated and
completed at the Completion Date, being the 7th day from the date of PAIH (BVI)’s
written notice to Kyoshoku and KILLP confirming that all conditions precedent as
set out in the Subscription Agreement have been fulfilled to its satisfaction or have
been waived by it in writing. The conditions discussed above are expected to be
fulfilled on or before 24 March 2005 and therefore it is currently expected that
Completion shall take place on or before 31 March 2005. The same basis of valuation
has been applied for the subscription of the Subscription Shares by PAIH (BVI) and
the subscription of the Kyoshoku Common Shares and the Kyoshoku Preferred Shares
by KILLP.

PAIH (BVI) may in respect of itself at any time waive in writing any of the
conditions precedent and complete the transactions at an earlier date and such
waiver may be made subject to such reasonable terms and conditions as are
determined by PAIH (BVI). If any of the conditions precedent set out above under
the heading “1. Conditions in respect of PAIH (BVI)” has not been fulfilled for any
reason whatsoever and is not waived by PAIH (BVI) on or before 24 March 2005,
then PAIH (BVI) may at its sole option (but without prejudice to any other right or
remedy it may have), by written notice to KILLP and Kyoshoku elect to terminate
the Subscription Agreement.

If any of the conditions precedent set out above under the heading
“2. Conditions in respect of Kyoshoku” has not been fulfilled for any reason
whatsoever and is not waived by Kyoshoku on or before 14 July 2005, then Kyoshoku
may at its sole option (but without prejudice to any other right or remedy it may
have), by written notice to PAIH (BVI) elect to terminate the Subscription Agreement.

Further announcement(s) will be made by the Company if any of such
conditions are waived or if the Subscription Agreement is not completed by 31
March 2005 or is otherwise terminated.

Post-Completion Undertakings

If any of the following post-Completion undertakings is not fulfilled by KILLP
and SPIA within a reasonable time after Completion, PAIH (BVI) shall be entitled to,
at its sole and absolute discretion, rescind the Subscription Agreement and the
Shareholders’ Agreement and KILLP and SPIA shall be jointly and severally liable
to compensate PAIH (BVI) for all its losses suffered as a result. In the alternative,
PAIH (BVI) may, at its sole and absolute discretion, continue with the Subscription
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Agreement and the Shareholders’ Agreement and claim for damages from KILLP
and SPIA for such breach.

(a) KILLP shall obtain full discharge of Kyoshoku’s obligations under an
existing loan agreement in relation to certain borrowings by Kyoshoku
from a bank in the amount of 800 million Yen (equivalent to
approximately HK$60,446,000) as at 30 November 2004 and full release
and discharge of the securities thereunder,

(b) upon the delivery of the written waivers by SPIA in relation to
Kyoshoku’s debt to KILLP and the allotment of the Kyoshoku Common
Shares and the Kyoshoku Preferred Shares and Kyoshoku’s repayment
of the outstanding balance of certain subordinated loans to SPIA, SPIA,
KILLP and Kyoshoku in the amount of 1,100 million Yen (equivalent to
approximately HK$83,113,000) as at 30 November 2004 shall cancel the
relevant subordinated loan agreement,

(¢) KILLP and SPIA shall have obtained the relevant written bank consent
for the cancellation of the aforesaid subordinated loan, and

(d) KILLP shall procure the registration of capital structure and issued shares
of common stock in Kyoshoku with the Legal Affairs Bureau forthwith.

The Subscription Agreement has not provided for the subscription of the
Subscription Shares by PAIH (BVI) and the Kyoshoku Common Shares and the
Kyoshoku Preferred Shares by KILLP being inter-conditional.

Disputes over the terms of the Subscription Agreement shall be resolved under
the laws of Japan and will be settled by arbitration at the Arbitration Centre of
Tokyo.

The subscription of the Subscription Shares per se does not constitute a
connected transaction or a notifiable transaction under the Listing Rules.

3. THE REASONS FOR THE ENTERING INTO OF THE AGREEMENTS

Although Kyoshoku was loss-making as at 31 March 2004, the Directors believe that
the investment of a controlling interest in Kyoshoku will complement the existing
businesses and development plans of the Group as discussed below:

1. Total sales of the Group for the year ended 31 March 2004 was HK$4 .4 billion,
of which sales to the Japanese market was HK$146 million, constituting 3.3%
of the Group’s total sales for that period. Prior to this investment, the Group
sold to the Japanese market through Japanese importers. After this investment,
the Group can sell its products through Kyoshoku to consumers in Japan
directly. The Directors believe that this investment will provide the Group
with an opportunity to increase its sales to the Japanese market.
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Kyoshoku owns three processing plants in Japan, processing seasoned, pickled,
smoked and salted fish fillets and seafood product and it supplies these to the
domestic Japanese market. The Directors believe that Kyoshoku can produce
certain less time-sensitive branded retail products from the production facilities
of the Group in the PRC at competitive costs.

Kyoshoku has an established direct sourcing network for frozen seafood
products produced in Japan Sea. This investment will therefore enable the
Group to source raw materials directly from source without buying through
the exporters in Japan.

Whilst Kyoshoku recorded audited net liabilities as at 31 March 2004, it is expected
that the financial position of Kyoshoku will improve on Completion following the issue
and allotment of the Subscription Shares, the Kyoshoku Common Shares and the Kyoshoku
Preferred Shares. The subscription proceeds for the Subscription Shares of 400 million Yen

(equivalent to approximately HK$30,223,000) will be used as working capital to support

Kyoshoku'’s operation following Completion.

In light of the above, the Board believes that the terms of the Agreements are fair
and reasonable and in the interest of the Company and its Shareholders as a whole.

Set out below are Kyoshoku’s existing shareholding of common stock structure and
its shareholding of common stock structure immediately after Completion.

Before: After:
KILLP* KILLP* PATH(BVI)
100% 40% 60%
Kyoshoku Kyoshoku

Note *: KILLP is an investment limited partnership incorporated in Japan. SPIA is the sole unlimited

partner of KILLP and is a subsidiary of Sanyo Electric Co., Ltd., a company whose shares are
listed on the Tokyo Stock Exchange of Japan. SPIA is principally engaged in providing investment
advisory services, including the management of KILLP. KILLP is owned by an investment fund
established in Japan, which is in turn owned by private investors.

Upon Completion, PAIH (BVI) or its nominee will become a holder of approximately
60% of the shares of common stock in Kyoshoku, which will become a subsidiary of the
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THE SHAREHOLDERS” AGREEMENT

Date 14 January 2005
Parties (1) PAIH (BVI)
(2) KILLP

(3) Kyoshoku

Purpose to set out the agreed manner to regulate the relationship
among parties to the Shareholders’ Agreement with regard
to matters concerning the control, operation and management
of Kyoshoku

Principal business - processing, purchases and sales and import and export
of Kyoshoku of agricultural and fishery products; and

- manufacturing and sales of seasonings.

Board composition the board of directors of Kyoshoku shall have five members;
three of whom shall be designated by PAIH (BVI}); and two
of whom shall be designated by KILLP

Options (1) Call option to PAIH (BVI):

For the premium of 1,000 Yen (equivalent to
approximately HK$76) paid by PAIH (BVI) to KILLP,
call option has been granted to PAIH (BVI) by KILLP
to purchase the Kyoshoku Common Shares at any time
after the Kyoshoku Preferred Shares have been fully
redeemed by Kyoshoku or after the Kyoshoku
Preferred Shares have become non-redeemable. The
purchase price per share of the Kyoshoku Common
Shares shall be the net asset value per share of common
stock in Kyoshoku based on the audited financial
statements of Kyoshoku in the past fiscal year (i.e.
annual results for the year ending 31 March). There is
no agreed cap on the exercise price of the Call Option
granted to PAIH (BVI) under the Shareholders’
Agreement.
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(2)

(3)

Put option to KILLP:

A put option has been granted to KILLP by PAIH (BVI)
to sell the Kyoshoku Common Shares to PAIH (BVI)
at any time after five years from the date of the
Shareholders” Agreement and if: (i) the Kyoshoku
Preferred Shares have been fully redeemed by
Kyoshoku or after the Kyoshoku Preferred Shares have
become non-redeemable; (ii) Kyoshoku has no
accumulated losses as at the date when KILLP exercises
such put option; and (iii) upon compliance with all
applicable requirements under the Listing Rules and
all applicable laws and regulations. The selling price
per share of the Kyoshoku Common Shares shall be
the net asset value per share of common stock in
Kyoshoku based on the audited financial statements
of Kyoshoku in the past fiscal year, provided that the
aggregate price shall not exceed 1.88 billion Yen
(equivalent to approximately HK$142,048,000).

IPO Call Option to KILLP:

If the call option granted to PAIH (BVI) as discussed
in paragraph (1) above has been exercised and
Kyoshoku obtains a listing on a leading stock exchange
within 12 months thereafter, KILLP shall be entitled
to re-purchase the Kyoshoku Common Shares from
PAIH (BVI) at the same price as when the call option
was originally exercised by PAIH (BVI), provided that
the aggregate price shall not exceed 1.88 billion Yen
(equivalent to approximately HK$142,048,000).

The pricing basis of the above-mentioned options (1) to (3)
is the same as the Subscription Shares which shall be the net
asset value per share of Kyoshoku based on the audited
financial statements of Kyoshoku in the then preceding
financial year.

The Company will comply with the relevant requirements
under Chapters 14 and 14A of the Listing Rules in relation

to options, upon the occurrence of certain events (including

the expiry, transfer or exercise of the above options).
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Pre-emptive Rights

Guarantee for
Financial Support

Replacement
Guarantees

Subject to the occurrence of certain events and the fulfillment
of certain conditions, the Shareholders’ Agreement sets out
provisions for rights of first refusal and tag-along rights
summarized as follows:-

(1) Right of First Refusal:

Under the Shareholders’ Agreement, KILLP or PATH
(BVI) desiring to transfer its shares in Kyoshoku to
any third party shall provide the other shareholder
with a written offer to sell such shares in Kyoshoku to
the other shareholder on identical terms and conditions
proposed by the third party.

(2)  Tag Along Right:

KILLP and PAIH (BVI) agreed that after the lapse of
five years from the effective date as described in the
paragraph headed “Effective Date” below, if either of
them receives from a third party an offer to acquire all
of its shareholding of common stock in Kyoshoku, it
shall provide the other shareholder with a written offer
to sell such shares in Kyoshoku to the other
shareholder. on identical terms and conditions
proposed by the third party. The other shareholder
may require the shareholder desiring the transfer to
procure the purchase of the other shareholder’s entire
shareholding of common stock in Kyoshoku by that
third party on the same terms and conditions as are
offered by that third party.

PAIH (BVI) shall arrange bank financing to Kyoshoku not
exceeding 1,400 million Yen (equivalent to approximately
HK$105,780,000) (consisting of term loan, overdraft facilities,
trade finance facilities and account receivable loans), which
shall be solely guaranteed by PAIH (BVI) to, among other
things, replace Kyoshoku's existing bank loans amounting
to 800 million Yen (equivalent to approximately
HK$60,446,000) to fund the needs for working capital of
Kyoshoku.

As at the date of the Shareholders” Agreement, KILLP, SPIA
and certain of Kyoshoku’s existing directors have provided
joint and several guarantees to customers of Kyoshoku. Such
guarantees shall be withdrawn as of the effective date of the
Shareholders’” Agreement. Each of PAIH (BVI) and KILLP
have undertaken to provide replacement guarantees on a
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several basis in accordance with their respective relevant
proportion of interest in the shares of common stock in
Kyoshoku for any customers who were previously granted
a guarantee and who desire a replacement guarantee to
secure the obligations of Kyoshoku. The replacement
guarantees to be provided by PAIH (BVI) will amount to 60
million Yen (equivalent to approximately HK$4,534,000)
based on the management accounts of Kyoshoku as at 30
November 2004.

The aggregate amount of guarantee for financial support
and the replacement guarantees to be given by PAIH (BVI)
described above shall be 1,460 million Yen (equivalent to
approximately HK$110,314,000).

Conditions The Shareholders’” Agreement is conditional upon the
fulfillment of the conditions precedent which are subject to
the satisfaction of PAIH (BVI) in accordance with the
Subscription Agreement.

Effective Date The Shareholders’” Agreement shall become effective from
the date on which PAIH (BVI) has become a shareholder of
Kyoshoku, which shall be on or before 31 March 2005 or
such other date as agreed between the parties to the
Shareholders’ Agreement.

5. THE IMPLICATIONS UNDER THE LISTING RULES

The transactions contemplated under the Agreements constitute discloseable
transactions for the Company under Chapter 14 of the Listing Rules.

Shareholders” Approval

Upon Completion, the Transactions (including the Guarantee for Financial
Support, the Replacement Guarantees, the Call Option to PAIH (BVI), the Put Option
to KILLP and the IPO Call Option to KILLP as discussed under the section headed
“The Shareholders’” Agreement”) will constitute discloseable and connected
transactions of the Company under the Listing Rules, which must be made
conditional on approval by the Independent Shareholders. The Company will comply
with the relevant requirements under Chapters 14 and 14A of the Listing Rules in
relation to options, upon the occurrence of certain events (including the expiry,
transfer or exercise of the options described in the section headed “Options” above).

To the best of the Directors’ knowledge, information and belief after having
made all reasonable enquiries, KILLP, Kyoshoku and SPIA and their respective
associates are not Shareholders. N. S. Hong, which holds 507,893,438 Shares
representing approximately 50.82% of the issued share capital of the Company as at
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the Latest Practicable Date, and its associates are not interested in the Transactions
and do not have any interest different from other Shareholders, other than N. S.
Hong’s indirect interest as a Shareholder. To the best of the Directors’ knowledge,
information and belief after having made all reasonable enquiries, no Shareholders
or any of their associates have interests in the Transactions which is different from
other Shareholders. Therefore, no Shareholders are required to abstain from voting.

Written approval of the Transactions has already been obtained by the Company
from N. S. Hong, which holds 507,893,438 Shares, representing approximately 50.82%
of the issued share capital of the Company as at the Latest Practicable Date. N. S.
Hong and its associates are not interested in the Transactions, other than N. S.
Hong’s indirect interest as a Shareholder. The Company has applied for the Stock
Exchange for a waiver from the requirement to hold a physical Shareholders” general
meeting of the Company to approve the Transactions under Rule 14A.43 of the
Listing Rules. Upon the grant of such waiver from the Stock Exchange, Shareholders’
approval by way of resolutions passed at a physical Shareholders’ general meeting
will not be required.

6. THE FINANCIAL EFFECT OF THE AGREEMENTS ON THE GROUP

After Completion, Kyoshoku will become a subsidiary of the Company and therefore
the earnings and assets and liabilities of Kyoshoku will be consolidated into the Group’s
accounts. Save as aforesaid, the Directors consider that there will not be any material
impact on the earnings and assets and liabilities of the Group after Completion.

7. GENERAL

The Group is principally engaged in the business of global sourcing, further
processing on shore and international distribution of frozen seafood products, provision
of shipping agency services and the cultivation, processing and supply of vegetables.

8. THE RECOMMENDATION OF THE INDEPENDENT BOARD COMMITTEE

The Independent Board Committee has been appointed by the Board to advise the
Independent Shareholders as to the fairness and reasonableness of the Transactions and as
to whether the Transactions are in the interests of the Company and the Shareholders as a
whole. G.K. Goh has been appointed as the independent financial adviser to advise the
Independent Board Committee and the Independent Shareholders in this regard.

Your attention is drawn to (i) the letter from the Independent Board Committee set
out on page 21 of this circular which contains the recommendation from the Independent
Board Committee to the Independent Shareholders concerning the Transactions and (ii)
the letter from G.K. Goh set out on pages 22 to 28 of this circular which contains the
recommendation of G.K. Goh to the Independent Board Committee in relation to the
Transactions and the principal factors and reasons considered by G.K. Goh in arriving at
its recommendation.
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Having taken into account the advice from G.K. Goh and in particular the principal
factors and reasons set out in the letter of advice from G.K. Goh, the Independent Board
Committee considers that the terms of the Transactions are in the interests of the Company
and the Shareholders as a whole and are fair and reasonable so far as the Company and
the Independent Shareholders are concerned.

9. ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendix to
this circular.

Yours faithfully,
For and on behalf of the board
Pacific Andes International Holdings Limited
Ng Swee Hong
Chairman
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFPFRANEBBRERBRAA"

(Incorporated in Bermuda with limited liability)
(Stock Code: 1174)

21 February 2005
To the Independent Shareholders

Dear Sir or Madam,

DISCLOSEABLE TRANSACTIONS
AND
CONNECTED TRANSACTION

We refer to the circular of the Company dated 21 February 2005 to the Shareholders
(the “Circular”), of which this letter forms part. Terms defined in the Circular shall have
the same meanings when used in this letter, unless the context requires otherwise.

We have been appointed by the Board as the Independent Board Committee to
advise you as to the fairness and reasonableness of the Transactions and as to whether the
Transactions are in the interests of the Company and the Shareholders as a whole. G.K.
Goh has been appointed by the Company as the independent financial adviser to advise
you and us in this regard. Details of its recommendation, together with the principal
factors and reasons it has taken into consideration in arriving at its recommendation are
set out in its letter set out on pages 22 to 28 of the Circular.

Your attention is also drawn to the letter from the Board set out on pages 4 to 20 of
the Circular and the additional information set out in the appendix to the Circular.

Having considered the terms of the Transactions, and taken into account the advice
from G.K. Goh and in particular the principal factors and reasons set out in the letter of
advice from G.K. Goh, we consider that the terms of the Transactions are in the interests
of the Company and the Shareholders as a whole and are fair and reasonable so far as the
Company and the Independent Shareholders are concerned.

Yours faithfully,

Mr. Kwok Lam Kwong, Larry,
Mr. Lew V. Robert and
Mr. Yeh Man Chun, Kent
Independent Board Committee

*  For identification purposes only
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The following is the text of the letter prepared by G.K. Goh for the purposes of inclusion in
the Circular:

G.K. Goh Securities (H.K.) Limited

Suite 1808
Alexandra House
16-20 Chater Road
Central

Hong Kong

21 February 2005

To the Independent Board Committee and Independent Shareholders of
Pacific Andes International Holdings Limited

Dear Sirs,

DISCLOSEABLE TRANSACTIONS
AND
CONNECTED TRANSACTION

We refer to our engagement as the independent financial adviser to the Independent
Board Committee in relation to the Transactions, details of which are contained in a circular
(the “Circular”) to the Shareholders dated 21 February 2005, of which this letter forms
part. Expressions used in this letter have the same meanings as defined in the Circular
unless the context otherwise requires.

An independent board committee comprising Messrs. Kwok Lam Kwong, Larry,
Lew V. Robert and Yeh Man Chun, Kent being the independent non-executive Directors,
has been formed to advise the Independent Shareholders in relation to the Transactions.

As upon Completion, KILLP will become a substantial shareholder of Kyoshoku,
which will be a non wholly-owned subsidiary of the Company, KILLP will become a
connected person of the Company under the Listing Rules and the Transactions will
constitute discloseable and connected transactions for the Company. KILLP, SPIA and
their respective associates does not hold any Shares. N. S. Hong, which holds approximately
50.82% of the issued share capital of the Company as at the Latest Practicable Date, and
its associates are not interested in the Shareholders” Agreement other than N.S. Hong’s
indirect interest as a Shareholder, has given a written approval for the Transactions. The
Company has applied to the Stock Exchange for a waiver from the requirement to hold a
physical Shareholders’ general meeting of the Company to approve the Transactions.

In formulating our recommendation, we have relied on the information and facts

contained or referred to in the Circular. The Directors have declared in a responsibility
statement set out in the Appendix to the Circular that they collectively and individually
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accept full responsibility for the accuracy of the information contained in the Circular. We
have assumed that the information and representations contained or referred to in the
Circular were true and accurate at the time they were made and continue to be so at the
date of the dispatch of the Circular. We have no reason to doubt the truth, accuracy and
completeness of the information and representations provided to us by the Directors. We
have also been advised by the Directors and believe that no material facts have been
omitted from the Circular.

We consider that we have reviewed sufficient information to reach an informed
view, to justify reliance on the accuracy of the information contained in the Circular and
to provide a reasonable basis for our recommendation. We have not, however, conducted
an independent verification of the information nor have we conducted any form of in-
depth investigation into the businesses and affairs or the prospects of the Company or
Kyoshoku or any of their respective subsidiaries or associates.

THE TRANSACTIONS

In arriving at our opinion for the fairness and reasonableness of the Transactions,
we have considered the following principal factors and reasons:

Background for the Transactions

The Group is principally engaged in the business of global sourcing, further
processing on shore and international distribution of frozen seafood products,
provision of shipping agency services and the cultivation, processing and supply of
vegetables. In expanding its business, the Group entered into the Subscription
Agreement to invest in Kyoshoku with an aim to increase its sales in the Japanese
market. Kyoshoku is principally engaged in the processing, purchases and sales and
import and export of agricultural and fishery products, which falls within the Group’s
principal business. Upon Completion, the Company will be the controlling
shareholder of Kyoshoku having an approximately 60% interest in the issued shares
of common stock in Kyoshoku, with the balance 40% interest being held by KILLP,
the original sole shareholder of Kyoshoku.

Pursuant to the Subscription Agreement, PAIH (BVI) has conditionally agreed
to subscribe for the Subscription Shares for a consideration of 400 million Yen
(equivalent to approximately HK$30,223,000), which has been determined based on
the audited net liabilities of Kyoshoku as at 31 March 2004 and taking into account
the Loan Capitalisation (as defined below). We understand from the Directors that
such subscription proceeds will be used as working capital to finance Kyoshoku'’s
operations. Pursuant to the Subscription Agreement, KILLP has conditionally agreed
to subscribe for the Kyoshoku Common Shares and the Kyoshoku Preferred Shares
by way of capitalising (the “Loan Capitalisation”) an amount of 966.7 million Yen
(equivalent to approximately HK$73,041,000) of shareholders” loans due from
Kyoshoku to KILLP so as to strengthen the capital base of Kyoshoku. It was further
agreed that the Kyoshoku Preferred Shares would not be redeemed when Kyoshoku
has no retained earnings, and if the Kyoshoku Preferred Shares have not been
redeemed within 10 years from the date of Completion, they would become
non-redeemable thereafter. The Kyoshoku Preferred Shares are not entitled to any
dividends and dividends are payable on the shares of common stock in Kyoshoku
only if it has retained earnings. In addition, the Kyoshoku Preferred Shares carry no
voting rights.
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Since Kyoshoku will become a non wholly-owned subsidiary of the Company
upon Completion, the Shareholders” Agreement was entered into with KILLP so as
to clearly set out each party’s rights, responsibilities and agreed manner relating to
the control, management and operations of Kyoshoku in the future. The Transactions
contemplated under the Shareholders” Agreement principally involve the granting
of the call and put options between KILLP and PAIH (BVI) and the provision by
PAIH (BVI) of a sole guarantee in favour of the relevant bank.

The options
Reasons

The options (the “Options”) granted between KILLP and PAIH (BVI) under
the Shareholders’ Agreement are all related to the right of sale and purchase of the
Kyoshoku Common Shares, which represents approximately 40% interests of the
enlarged issued shares of common stock in Kyoshoku, details are summarized as
follows:

. The call option (the “Call Option”) granted by KILLP to PAIH (BVI)
relates to the purchase by PAIH (BVI) of the Kyoshoku Common Shares
at any time after the Kyoshoku Preferred Shares have been fully
redeemed or after the Kyoshoku Preferred Shares have become non-
redeemable. The purchase price per share of the Kyoshoku Common
Shares shall be the net asset value per share of common stock in
Kyoshoku based on the audited financial statements of Kyoshoku in the
past fiscal year;

. the put option (the “Put Option”) granted to KILLP by PAIH (BVI) relates
to the sale to PAIH (BVI) of the Kyoshoku Common Shares at any time
after five years from the date of the Shareholders’ Agreement if Kyoshoku
Preferred Shares have been fully redeemed or after the Kyoshoku
Preferred Shares have become non-redeemable and Kyoshoku has no
accumulated losses as at the date when KILLP exercises the Put Option.
The selling price per share of the Kyoshoku Common Shares shall be
the net asset value per share of common stock in Kyoshoku based on
the audited financial statements of Kyoshoku in the past fiscal year,

provided that the aggregate price shall not exceed 1.88 billion Yen
(equivalent to approximately HK$142,048,000) (the “Cap”); and

J the call option (the “IPO Call Option”) granted by PAIH (BVI) to KILLP
relates to the repurchase by KILLP of the Kyoshoku Common Shares
from PAIH (BVI) in case where the Call Option has been exercised and
Kyoshoku obtains a listing on a leading stock exchange within 12 months
thereafter. The repurchase price per share of the Kyoshoku Common
Shares shall be the price as when the Call Option was originally exercised
by PAIH (BVI), provided that the aggregate price shall not exceed the
Cap.
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As noted from the latest management accounts of Kyoshoku as at 31 December
2004, Kyoshoku was mainly financed by the interest-bearing shareholders’ loan
granted from KILLP of 1.1 billion Yen (equivalent to approximately HK$83,113,000);
and a bank loan of 800 million Yen (equivalent to approximately HK$60,446,000).
Pursuant to the Subscription Agreement, the shareholders’ loan due by Kyoshoku to
KILLP will be capitalized as to 166.7 million Yen (equivalent to approximately
HK$12,595,000) into the Kyoshoku Common Shares (which represent approximately
40% in the enlarged issued shares of common stock in Kyoshoku upon Completion)
and as to 800 million Yen (equivalent to approximately HK60,446,000) into the
Kyoshoku Preferred Shares (which are redeemable within 10 years if certain
conditions as described above are fulfilled), with the balance of 133.3 million Yen
(equivalent to approximately HK$10,072,000) remains outstanding after Completion.
No agreement has been made as to whether such balance of shareholder’s loan will
be repaid to KILLP before the new bank facilities to be arranged by PAIH (BVI) is in
place. We understand from the Directors that Kyoshoku’s existing bank loan of 800
million Yen (equivalent to approximately HK$60,446,000) is expected to be replaced
by a new bank loan to be arranged and solely guaranteed by PAIH (BVI). The
subscription proceeds for the Subscription Shares of 400 million Yen (equivalent to
approximately HK$30,223,000) will be used as working capital to support Kyoshoku’s
operation following Completion. In this circumstance, despite the fact that PAIH
(BVI) will upon Completion become an approximately 60% shareholder of Kyoshoku,
PAIH (BVI) will essentially be providing the entire additional working capital in
cash to finance Kyoshoku's operations.

Based on these circumstances, we consider that the Call Option, upon exercise,
will enable PAIH (BVI) to gain full voting control over Kyoshoku which reflect
PAIH (BVI)’s financial support granted to Kyoshoku through the subscription for
the Subscription Shares and in arranging new bank financing for Kyoshoku by giving
sole guarantee in favour of the relevant bank. Similarly, with the granting of the
Call Option to PAIH (BVI) by KILLP, the granting of the Put Option to KILLP by
PAIH (BVI) represents the reciprocal arrangement of the Call Option.

As stated in the “Letter from the Board”, with the subscription proceeds for
the Subscription Shares and the Loan Capitalisation, the financial position of
Kyoshoku would improve on Completion. Furthermore, the new bank loans to be
arranged by PAIH (BVI) to Kyoshoku are of more favourable terms than Kyoshoku’s
existing bank loans which is in the interests of Kyoshoku. We consider that having
the Call Option and the Put Option in place is in the interest of the Company and
the Shareholders because PAIH (BVI) will be entitled to a right under the Call
Option and having the opportunity under the Put Option to take full control of the
entire issued shares of common stock in Kyoshoku such that PAIH (BVI) will be able
to align its percentage of equity interest in Kyoshoku with the extent of Bank
Guarantee to be provided, and the risk of providing full financial support to
Kyoshoku could be proportionally commensurate.

For the IPO Call Option, it can only be exercised if the Call Option has been
exercised by PAIH (BVI) and if Kyoshoku obtains a listing within 12 months
thereafter. Upon the exercise of the Call Option, PAIH (BVI) will then become the
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sole shareholder of the entire issued shares of common stock in Kyoshoku and is in
a position to consider and determine the timing of the listing of the shares of common
stock in Kyoshoku whereas KILLP is obliged to sell the Kyoshoku Common Shares
to PAIH (BVI) regardless of whether or not Kyoshoku obtains a listing for its shares
of common stock. Since following the exercise of the Call Option, PAIH (BVI) will
be in a position to determine the timing of listing of shares of common stock in
Kyoshoku (whether within or beyond 12 months after the exercise of the Call Option),
-we consider it fair and reasonable for PAIH (BVI) to grant to KILLP the IPO Call
Option which can only be exercised if Kyoshoku obtains a listing within 12 months
after the exercise of the Call Option by PAIH (BVI).

Given the above, we consider that the granting of the Put Option and the IPO
Call Option is fair and reasonable so far as the Company and the Independent
Shareholders are concerned and is also in the interests of the Company and the
Shareholders taken as a whole.

Exercise price of the Options

The pricing basis of the Options is the same as the Subscription Shares which
shall be the net asset value per share of Kyoshoku based on the audited financial
statements of Kyoshoku in the then preceding financial year. Furthermore, as the
Cap sets a ceiling to the price payable by PAIH (BVI) for the purchase of the Kyoshoku
Common Shares under the Put Option, PAIH (BVI) will not be exposed to an
unlimited amount.

In the case of the Call Option, as PAIH (BVI) has the sole discretion to determine
whether or not and as to the timing of exercise the Call Option, we consider it
acceptable that no agreed cap is set for the purchase price of the Kyoshoku Common
Shares under the Call Option. In the case of the IPO Call Option, the pricing basis
will be equivalent to the price as when the Call Option was originally exercised by
PAIH (BVI), provided that the aggregate price payable under the IPO Call Option
shall not exceed the Cap, whereby it will not have adverse effect on PAIH (BVI).

Given the above and the fact that the actual exercise price will be based on the
audited net asset value of Kyoshoku in the past fiscal year preceding the particular
transaction time, we consider the respective exercise price underlying the Options
are fair and reasonable so far as the Company and the Independent Shareholders
are concerned and is also in the interests of the Company and the Shareholders
taken as a whole.

Provision of guarantees to bank

Pursuant to the Shareholders’” Agreement, PAIH (BVI) shall arrange bank
financing to Kyoshoku of up to 1,400 million Yen (equivalent to approximately
HK$105,780,000) which shall be solely guaranteed by PAIH (BVI) (the “Bank
Guarantee”). We understand from the Directors that part of this new bank loans will
be used to replace in full the existing bank loans of Kyoshoku which amounted to
800 million Yen (equivalent to approximately HK$60,446,000) as at 31 December
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2004. We have been advised by the Directors that PAIH (BVI) is willing to give the
Bank Guarantee because the indicative terms of the bank financing to be arranged
by PAIH (BVI) are more favourable in terms of interest rate charged than those of
Kyoshoku's existing borrowings, and will benefit Kyoshoku by having a lower
financing cost.

Notwithstanding the fact that the Bank Guarantee is to be solely given by
PAIH (BVI), we have been advised by the Directors whom have been confirmed by
KILLP that, KILLP, being an investment fund, is prohibited to give its pro-rata
guarantees of such amount underlying the Bank Guarantee. We also note that KILLP
had not given any guarantee to the bank creditor of Kyoshoku in respect of the
existing 800 million Yen (equivalent to approximately HK$60,446,000) outstanding
bank loans. However, pursuant to the Shareholders’ Agreement, KILLP has agreed
to cancel the repayment obligations of Kyoshoku of the shareholders’ loans due to
KILLP of 966.7 million Yen (equivalent to approximately HK$73,041,000) as at 31
December 2004 by effecting the Loan Capitalisation. Furthermore, the Kyoshoku
Preferred Shares to be issued as a result of the Loan Capitalisation cannot be
redeemed when Kyoshoku has no retained earnings, and if the Kyoshoku Preferred
Shares have not been redeemed within 10 years from the date of Completion, they
would become non-redeemable thereafter. However, we have been advised by the
Directors that redemption of Kyoshoku Preferred Shares is not subject to the release
of the Bank Guarantee to be given by PAIH (BVI)) but can only happen when
Kyoshoku has retained earnings. Furthermore, there is no agreement as to whether
redemption of Kyoshoku Preferred Shares or repayment of any debt owed by
Kyoshoku and to be guaranteed by PAIH (BVI)) would take place first.
Notwithstanding this, given that the Kyoshoku Preferred Shares can only be
redeemed when Kyoshoku has retained earnings, and PAIH (BVI) is the controlling
shareholder of Kyoshoku which could monitor the repayment priority of the liabilities
of Kyoshoku, we regard the redemption arrangement of the Kyoshoku Preferred
Shares to be fair and reasonable so far as the Company and the Independent
Shareholders are concerned.

We consider that in light of the Loan Capitalisation and the granting of the
Call Option by KILLP to PAIH (BVI) and the Put Option by PAIH (BVI) to KILLP,
the provision by PAIH (BVI) of the Bank Guarantee reflects PAIH (BVI)’s interest
underlying the entire issued shares of common stock in Kyoshoku if the Call Option
or the Put Option (as the case may be) has been exercised.

The amount of Bank Guarantee represents approximately 8.5% of the unaudited
consolidated net assets of the Group as at 30 September 2004. However, with the
Loan Capitalisation, the proceeds from the Subscription Shares and the more
favourable terms available under the new bank financing to be arranged by PAIH
(BVI) upon Completion whereby Kyoshoku could lower its financing costs, we concur
with the views of the Directors that, barring unforeseeable circumstances, the financial
position of Kyoshoku could be improved immediately following Completion and
that Kyoshoku would have a larger and cheaper capital base to finance its operation
and to meet its liabilities. Furthermore, the Directors confirmed that given the amount
of the Bank Guarantee as compared to the current financial position of the Group,
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the provision of the Bank Guarantee would not have a material adverse impact on
the financial position of the Group upon Completion. In this circumstances, we
consider that the provision of the Bank Guarantee by PAIH (BVI), as the controlling
shareholder of Kyoshoku, is fair and reasonable so far as the Company and the
Shareholders are concerned.

Provision of replacement guarantee to customers of Kyoshoku

The replacement guarantees to be given by each of PAIH (BVI) and KILLP to
customers of Kyoshoku will be provided to those existing customers who have
already been previously granted a guarantee given by directors of Kyoshoku or
SPIA or KILLP prior to the completion of the Subscription Agreement, and who
desire a replacement guarantee to secure the obligations of Kyoshoku. We have been
advised by the Directors whom have been advised by KILLP that given the relatively
smaller amount underlying the replacement guarantees given to customers of
Kyoshoku as compared to the amount underlying the Bank Guarantee, KILLP is
able to give such guarantees to the existing customers of Kyoshoku. Based on the
management accounts of Kyoshoku as at 30 November 2004, the 60% proportional
replacement guarantees to be provided by PAIH (BVI) (on a several basis) amounted
to 60 million Yen (equivalent to approximately HK$4,534,000), represents
approximately 0.4% of the unaudited consolidated net assets of the Group as at 30
September 2004, which is not material. '

Given the fact that PAIH (BVI) will become the controlling shareholder of
Kyoshoku, the provision of the replacement guarantee to existing customers of
Kyoshoku could continue and secure the relationship between Kyoshoku and its
customers; and that the provision of such replacement guarantee by each of PAIH
(BVI) and KILLP will be made on a several basis with reference to their respective
proportional interest in the common share capital of Kyoshoku, we consider the
provision of the replacement guarantee is in the interests of the Company and the
Shareholders as a whole and is also fair and reasonable so far as the Company and
the Independent Shareholders are concerned.

RECOMMENDATION

Having considered the principal factors and reasons referred to the above, we

consider that the Transactions are in the interests of the Company and the Shareholders as

a whole, and that the terms thereof are fair and reasonable so far as the Company and the
Independent Shareholders are concerned.

Yours faithfully,
For and on behalf of
G. K. Goh Securities (H.K.) Limited
Alex Lau Flavia Hung
Executive Vice President Senior Vice President
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the

purposes of giving information with regard to the Company. The Directors collectively
and individually accept full responsibility for the accuracy of the information contained
in this circular and confirm, having made all reasonable enquiries, that to the best of their

knowledge and belief there are no other facts, the omission of which would make any

statement herein misleading.

DISCLOSURE OF INTERESTS

(a)

As at the Latest Practicable Date, the interests and short positions of the Directors
and chief executive of the Company and their associates in the shares, underlying
shares or debentures of the Company or any of its associated corporations (within
the meaning of Part XV of the SFO), which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which any such director or chief
executive or any associated corporation is taken or deemed to have under such
provisions of the SFO); or were required to be entered in the register maintained by
the Company pursuant to section 352 of the SFO; or as otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code for Securities
Transaction by Directors of Listed Companies (together the “Discloseable Interest”),
were as follows:

(i)  Shares
Number of ordinary shares and warrants held (long positions)
Percentage
of the issued
Personal Family Corporate share capital of
Name of directors Interests Interests Interests the Company
Ng Swee Hong
- shares - ~ 507,893,438 (note a) 50.82%
- warrants - - 101,157,087 (note a) 10.12%
Ng Joo Siang
- shares - 422,000 (note b) - 0.04%
- warrants - 84,400 (note b) - negligible
Ng Puay Yee
- shares 1,176,000 - - 0.12%
- warrants 235,200 - - 0.02%
Cheng Nai Ming
- shares 1,745,280 - - 0.17%
- warrants 349,056 - - 0.03%
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Notes:

(a) These shares and warrants are registered in the name of N.S5. Hong Investment (BVI)
Limited, representing approximately 50.82% of the issued share capital of the Company,
and Mr. Ng Swee Hong is deemed to be interested in these shares and warrants by virtue
of the fact that N.S. Hong Investment (BVI) Limited, a corporation, is accustomed to act
in accordance with his directions.

(b) These shares and warrants are held under the name of the spouse of Ng Joo Siang.
(ii) Share options scheme

The following table discloses Directors” personal interests in share options to
subscribe for shares in the Company:

Number of
share options
and underlying

Period during shares held
which option are Subscription as at the Latest
Directors exercisable  price per share Date of grant  Practicable Date
HK$
Cheng Nai Ming 21.8.2000 to 0.3336 21.2.2000 - 4,000,000
20.8.2005

Save as disclosed in (i) and (ii) above, as at the Latest Practicable Date, none of the
Directors or chief executives of the Company or their respective associates had any
Discloseable Interest.

INTERESTS OF SHAREHOLDERS

Save as disclosed herein, as at the Latest Practicable Date, as far as is known to the
Directors and the chief executive of the Company, the following persons have an interest
or short position in the shares or underlying shares of the Company which would fall to
be disclosed to the Company under Divisions 2 and 3 of Part XV of the SFO or who are
directly or indirectly interested in 10% or more of the nominal value of any class of share
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capital carrying rights to vote in all circumstances at general meetings of any member of
the Group:-

Interest in the Company

Number of issued

ordinary shares Percentage of the
and warrants held issued share capital
Name of shareholders Capacity {long positions) of the Company
Ng Swee Hong Beneficial owner
- shares 507,893,438 50.82%
- warrants 101,157,087 10.12%
(note a)
Cheah Cheng Hye Beneficial owner
- shares 119,969,802 12.00%
- warrants 23,993,960 2.40%
(note b)
 Notes:
(a) These shares and warrants are registered in the name of N.5. Hong Investment (BVI) Limited

and Mr. Ng Swee Hong is deemed to be interested in these shares and warrants by virtue of the
fact that N.S. Hong Investment (BVI) Limited, a corporation, is accustomed to act in accordance
with his directions.

(b) Cheah Cheng Hye holds a total of 119,969,802 shares and 23,993,960 warrants by virtue of his
deemed interest in the shares and warrants held by Value Partners Limited.

Interest in China Fisheries International Limited (“CFIL”)

Percentage of
the issued
share capital

Zhonggang Fisheries Limited (“Zhonggang”) 49.9%
Jade China Investments Limited 48.1%
Pacific Andes (Holdings) Limited (“PAH") 51.9%

(note a)
Note:

(a) PAH held an aggregate of 51.9% indirect interest in CFIL through two of its subsidiaries. PAH
holds 100% and 70% interest in Golden Target Pacific Limited and Zhonggang respectively,
which in turn hold 2% and 49.9% interest in CFIL respectively.

Save as disclosed above, as at the Latest Practicable Date, no other person has an
interest or short position in the shares or underlying shares of the Company which would
fall to be disclosed to the Company under Divisions 2 and 3 of Part XV of the SFO or who
is directly or indirectly interested in 10% or more of the nominal value of any class of
share capital carrying rights to vote in all circumstances at general meetings of any member
of the Group.
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LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any
litigation or arbitration of material importance and no litigation or claim of material
importance was known by the Directors to be pending or threatened against any member
of the Group.

SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed
service contracts with the Company or any of its subsidiaries other than contracts expiring
or determinable by the Company within one year without payment of any compensation
(other than statutory compensation).

COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors or their respective associates
was interested in any business which competes or is likely to compete, either directly or
.indirectly, with the business of the Group.

MATERIAL ADVERSE CHANGES

As at the Latest Practicable Date, the Directors were not aware of any material
adverse change in the financial and trading position of the Group since 31 March 2004, the
date to which the latest audited financial statements of the Group were made up.

OTHER INTERESTS

Save as disclosed above, so far as the Directors are aware, as at the Latest Practicable
Date:

(a) none of the Directors and G.K. Goh had any direct or indirect interest in any
assets which have been, since the date to which the latest published audited
accounts of the Group were made up, acquired or disposed of by, or leased to
any member of the Group, or are proposed to be acquired or disposed of by,
or leased to, any member of the Group; and

(b)  none of the Directors was materially interested in any contract or arrangement
which is subsisting as at the date of this circular and which is significant in
relation to the business of the Group (including any company which will
become a subsidiary of the Company by reason of an acquisition which has
been agreed or proposed since the date to which the latest published accounts
of the Group have been made up).

-32-



APPENDIX GENERAL INFORMATION

EXPERT AND CONSENT

The following are the qualifications of the expert who has given opinion or advice
which is contained in this circular:

Name Qualification

G.K. Goh G.K. Goh Securities (H.K.) Limited, a licensed corporation
for types 1 (dealing in securities), 4 (advising on securities)
and 6 (advising on corporate finance) regulated activities
under the SFO, being appointed as independent financial
adviser to the Independent Board Committee and the
Independent Shareholders in relation to the Transactions

G.K. Goh Holdings Limited, the holding company of G.K. Goh, is interested in (i)
96,104 shares in Pacific Andes (Holdings) Limited, a member of the Group, represents
approximately 0.018% of the issued share capital of Pacific Andes (Holdings) Limited; and
(ii) 471,621 warrants in Pacific Andes (Holdings) Limited, which entitles to subscribe for
471,621 shares in Pacific Andes (Holdings) Limited, represents approximately 0.087% of
the issued share capital of Pacific Andes (Holdings) Limited. Save for the above, G.K. Goh
is not beneficially interested in the share capital of any member of the Group nor has any
right, whether legally enforceable or not, to subscribe for or to nominate persons to
subscribe for securities in any member of the Group.

G.K. Goh has given and has not withdrawn its written consent to the issue of this
circular with the inclusion of its letter and references to its name in the form and context
in which they respectively appear.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the Principal
place of business of the Company at Rooms 3201-3215, Hong Kong Plaza, 188 Connaught
Road West, Hong Kong during normal business hours on any weekday, except public
holidays, from the date of this circular up to and including 10 March 2005:

(a) the Agreements;
(b) Letter from G.K. Goh; and

(c) the consent letter from G.K. Goh as described in the section headed “Expert
and Consent” above.

GENERAL

(a) The Secretary and Qualified Accountant of the Company is Mr. Cheng Nai
Ming, an associate member of Hong Kong Institute of Certified Public
Accountant. Mr. Cheng is also the finance director of the Company.

(b) The Company’s share registrars and transfer office is Secretaries Limited,
Ground Floor, BEA Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong.

(c) In the event of any inconsistency, the English language text of this circular
shall prevail over the Chinese language text.
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The Stock Exchange of Hong Kong lened.mkes no respanslblluy for the: contents af llus

es nozrepr as to-its accuracy or completeness and expressty disclaims.
any liability whatsoever for'any loss howsoever ansmg from or'in reliance.upon the whole or any
part of the contents of this announcement.

- PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED .
~ CARFRBRANEBBERERDA '

(Incorporated in Bermuda with limited liability) = | N

] (Stock Code: 1174) .
EXTENSION OF TIME FOR DESPATCH OF CIRCULAR

The Company. has applied to the Stock Exchange for an extension of time to despaich the
:Circular.in respect of certain discldseable tmnsncuons and connected transaction to the
- Sharehoiders to 21 February 2005, * E

Refcrcnce is made to the announcement of the Company dated 19 January 2005 in respect of certain
discloseable transactions and connected transaction of the Company (“Announcement”). Unless
otherwise defined. all terms used ferein shall have the:same meanings as defined in the Announcement.

Pursuent to the Listing Rules, the Company: is required to, amongst other things; send a circular
(“Circular”) in respect of the aforesaid transactions to-the Shareholders and the Stock Exchange
within 21 days after publication of the Announcement.

Qwing, to. the overlapping of the'21-day time limit with. the upcommg ‘Lunar New Year public
haliday, the time allowed for the preparation of the Circular has been shartened. The Campany has
therefore made an application to the Stock Exchange for a waiver from strict complidnce with
Rules 14.38 and 14A.49 of the Listing-Rules and to extend the deadtine for dcspumh of the Circular
frorn 1o Februnry 2003 to 21 February 2005,

'By order of the Board .
- Pacific Andes International- Holdings Limited
Cheng Nai Ming
Company Secretary

B Hong Kong, 7 February 2005

As at the date of this ankouncement, the exccutive dU'L'C{ﬂI': of the Company are Mr Ng Swee Hang,
Mr. Ng Joo Siang, Madam Teh Hong Eng, Mr. Ng-Joo Kwee. Mr. Ng Joo Puay, Frank, Ms. Ng Puay

- Yee-and Mr. Cheng Nai Ming whilst the independent non-esecutive directors of the Company are

‘Mr. Kwok.-Lam Kwong, Larry, Mr. Lew V. Robert and Mr. Yeh Man Chun, Kent,
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B28 NOTICES

Friday, February 4, 2005 The Standard

5

{Incorporated in Bermuda with limited liability)

(Stock code: 1174)

ANNOUNCEMENT IN RELATION TO THE RESULTS FOR THE THIRD QUARTER AND
NINE MONTHS ENDED 31 DECEMBER 2004 OF PACIFIC ANDES (HOLDINGS) LIMITED

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFFRIANBBREZRAMR

The Bosrd of Directors (“Directors™) of Pacific Andes Jaternational Holdings Limited (the “Company™) is planscd to announce the unsudited consolidated results of Pacific Andes (Holdings) Li
shares and warrants which are listed on (he Singepore Eachange Securities Trading Limited, and its subsidiaries (the “PAH Group™) and the third querter and nine months ended 31 Desember 2004,

ited ("PAH™), the Company ‘s 63% vwned subsidiary, the

This is o reproduction of the

The financial lnd

finsacial

with the provisias of the Financial
Singepore Eachange S:cu!lnzl Trading Limited

NON-CURRENT ASSETS
Property, plant and equipment
Invastment properties

Good

Long term doposits

Interests in subsidiaries
Interests in associates

Other asse1s

CURRENT ASSETS

Inventories

Trede recelvables

Trade receivables with insurance

Advances Lo suppliers
Amounta due from associates
Bills receivable

Bank balances and cash

CURRENT LIABILITIES
Trade payables

Other paysbles

“Tax Hanilities

Bank ad

NET CURRENT ASSETS
NON-CURRENT L1ABILITIES

Interest bearing bank borrowings
Deferred tanntion

MINORITY INTERESTS
NET ASSETS
CAPITAL AND RESERVES

Share capital
Reserves

Other receivables snd prepayments

o0 3 February 2008.

made by PAH pursuant to the Listing Manual of (he Singspore
Enchunge Securities Trading Limited on 3 February 2005, Hercinbelow Is the unsudited consolidated resutts of PAH and the PAH
Group for the third quarter and ninc months ended 31 December 2004, is made pursuant Lo the discloaure obligation under Rule
13.09 of the Rules Governing the Listing of Securities on The Siock Exchenge of Hong Kong Limited.

of PAH and the PAH Group ere properly drawn up in sccordancs
and are released In the web site of ww.

the

immediately preceding financial yeat.

1(a} An Income statement (for the PAH Group) together with s for the cor peried of
the Immediately preceding financlal yer
Income Statement for the Third Quarier snd Nine Months ended 31 December 2004
* PAM Group
Third quarier ended increase/ Nine months ended
31.12.2004  31.12.2003  (decresss) 31.]2.2004 31.12.2003 Increase
HK3'000 A % 000 K %
Revenue 496,225 449,984 10.3 1,473,703 1,376,054 7.1
Cost of sajes (456,469) {414,425) 101 (1,340,618) (1,252,979} 7.0
Gross profit 39,756 35.559 1.8 133 085 123,145 8.1
Other operaling income 353 194 185.1 1014 0.6
Selling and distribution cxpenses (3,760) (3.454) 8.9 u4 0551 (13,592) 34
Administrative expenses {12.892) (10,527} 225 (35,291) {30,853) 14.4
Profit from operations 23,657 21,772 8.7 85.469 79,684 7.3
Finance costs . (12,897) {10,273} 253 {33.233) (29.634) 12.1
10,760 11,499 16.4) 52,236 30,050 Tod44
Share of results of associ 7.266 - NM 19,543 - NM
Profit before taration 18,026 11,499 56.8 12,179 50,050 44.2
Tanation (630) (500) 300 11,750) {1.455) 203
Profit afier tazation 17,376 10,999 58.0 70,429 48,305 44.9
Minority interesia (839) - NM (4.400) - NM
Net profit for the period 16,517 10,999 50.2 65,028 48,595 359
e e— e n——
PAH Group
Third quarter ended Nine months ended lncrease!
31.12.2004  31.12.2003 Increase  31.12,2004 31.12.2000  (decremse)
HKS" HKS3" % HKE HK$'000 %
Other operating income including
interest income 553 194 1854 1,730 014 70.6
Interest on borrowings (12.897) {10,273) 253 (33.233) (29 634) 124
Amortisation of goodwill (961 - NM < {1,601} NM
Depreciation capenses (1.179) (992) 18.9 (4.17) (4,79:)) (12.9)
Foreign exchange gain 155 64 4543 412 3. 32.5
Loss on disporal of property, plant
and equipment - - NM @) an 1,818.2
Naies:
. A substantia! portion of (he PAH Group's profit neither arises in, not is derived from, Hong Kong and accordingly
it is not subject 1o Hong Kong Profits Tax. PAH has no asscasnbis incoms o Singapore.
b. Minority interests represented the share of profit by the minority sharehalder of Zhonggang Fisherles Limited.
e Most of our sales of vegetables to Burope are denominated in Buro. Due (o the appreciation of Euro during the
3QFY2008, & substantial incrense In foreign exchange gain is resulted.
by () A balance sheet (for PAH and the PAH Group), together with a comparative statement as at the end of the

Amounls due to Pacific Andes Internationsl
Holdings Limited and its subsidinries
nces drawn on discounted trade
receivables with insurance coverage
Cutrent portion of interesi-bearing bank borrowings

PAH Group PAH
31122004 31.03.2004  31.12.2004  31.0.2004
HX$°000 HKS$'000 HK$'000 HKS'000
30,681 49819 - -
19.800 19.800 - -
103,391 - - -
404,430 - - -
- - 767.087 791,893
295 7 -

2,728 2,728

581,325 72,424 767,387 751,993
312,126 325,365 - -
307,787 687477 - -
coverage | 32,356 136,487 - -
351,488 265938 - -
165,64 - - Z
8.581 - - -
- 127,526 - -
209,526 187,360 169 46
1,387,506 1,730,353 169 46
222,102 35238 - -
33,610 21,181 - -
1618 288 - N
336 1.200 - -
28,718 46,423 - -
648.697 851.790 - -
935.082 956,188 - -
432,424 774,165 169 6
4,705 5,202 - -
144 144 - -
4,349 5,346 - -
130,123 23 ~ -
878,777 B41.220 ' 767,556 792,009
465,634 463,024 465,634 463.024
413,143 378,196 301,922 329,015
378,777 841,220 767,556 792,039

1(v)

1(e}

1(d)

()

Amount repayeble in one year or fess, or on demand

Amount repayable after one year

Details of any coltateral

Aggregate amount of the PAH Group’s borrowings and debt securities

As 8¢ 31.12,2004

As at 31.03.2004

Secured Unsecured
HK$'000 HKS$'000
555 548,032

As a1 31.12.2004
Secured Unsecured
HKS$'000 HK$'000
4,705 -~

Secured Unsecured
HKS'000 HK$'000
863 831,125

As at 31.03,2004
Secured Unszecured
HXS'000 HK$'000
5,202 -

The PAH Group had pledged land and buildings with aggregats net cartying values of approx|mecly HKS19,6

miflion (31.3.2004: HK$20.0 million) to secure the mortgage forn of the PAH Group granied by s bank.
A cash flow statement (for the PAH Group), together with a

Ihe Immedlately preceding flnancial yeor.

Opernting sctivities
Profit befare income tex and share of reaulls of sssociates
Adjustments for:

Interest income

Deprecialion expenses

Amortisation of goodwiil

Loxs on dixposal of property, plant and squipment

Operating cosh flows belore movements In working cepitat

Inventories

Trade . other

Advances to sopplicrs

Amounts due from nsaocistes

Bills receivable

Bank advances drawn on discounted trade receivables
with insurance coverage

Trade and other poyables

and prep

Cash generated from (used in) operations
Interest psid
Income tax paid

Net cash from (used ln) operating activities

Investing nctlvities
Interest received
Proceeds on disposal of propeny, plant and equipment
Purchase of property, plani and equipment
Net cash inflow (outfow) ariting on scquisition
of a subsidiary

Net cash from (used in) investing activities

Financing activities

Dividend poid

lasue of ordinary shares

Contribution from minority interest

Net cash repald (o Pacific Andes Internstional
Holdings Limited and ifa subsidinrica

Net bank borrawings raised {repaid)

Net cash from (used in) financing nctivities

Net Increase (decrease) In castt and cash equivalents
Cash and cash equivalents st beginning of the period

Cash and cash equivalents ot end of the perlod
®

for the

Third auarter ended

period of

Nine months ended

31.12.200. 31,12,2003 31122004  31.12.2003
HKS" K$'000 HK$'000 HK$'000
23,657 21,772 85,469 79,684
(242) 03} (680) (925)
1178 992 4172 4790
951 - 1,60t -

- - 20} )
25,558 22,659 90,773 83,560
54,797 $2.280 32,566 96,749
123,955 (89,295) 417,120 (52,757)
{153,058) 2.460 (165,647) (10,208}
047} - (106,204) -
60,620 6,794 127,526 (27.294)
17,243 (2.120) (17.704) (1,380)
(6.487) (10.952) (38.220) (219.335)
71,578 (18,174) 340,214 (131,162}
(12.897) (10.273) (12,233 (29,634}
- - (490) (207)
58,681 (28447} 306,49 | (16).003)
242 108 580 923

- - - 3
(1,584) - (3,478) 13,932)
24,050 - (75.883) -
22,708 105 (81.679) (3.002)
- - (3! 052) (23,731)

144 - 65,594

- - 30 250 -
(388) (60) (864} (2.412)
53,395 (34,002) (217,952} 83,771
83051 (34,062) (217,008) 132222
134,540 (62,404) 7,804 31.783)
60,124 189,758 186,860 159,134
194,664 127,351 194,664 127,331

A statement (for PAH and the PAH Group) showlag either (i) al! changes In equity or (1l) changes in equity

other than these arising from capitallsation lasues and disiributlons to shareholders, together with a

comperatlve statement for the corresponding perlod of the immediately preceding financlsl year.
Eachange
Share Share Revaluation transiation Retalned
czpital  premium  reserve  reseree  Goodwill profits Tolst
HKE'000  HKI'000  HKS'000  MKS'00C  MKS'OD0  HES000  KK5'000

PAH Group
Bulance &t { April 2003 417,956 - 3 08 (24883 1IN 705,285
Share issued at premium 43,068 24,526 - - - - £9.594
Final dividend for FY 2003 - - - - - 23,7131) (23,7314
el profit - - - - - 37,596 17,896
Bafence at 30 September 2003 463,024 24.526° n (18) {24.88)) 126,042 788,724
Net proft - - - - - 10,999 10.999
Batance 1t 31 December 2003 463,024 24,526 33 (18)  (24.882) 337041 199723
Buence nt 1 April 2004 463,024 24212 n (18 [ZRI0)] Tsm92 84! 220
Exercise of warrants 2,466 - - - - -
Finat dividend for FY 2004 - - - - - oLy 131 osz)
Net profil - - - - - 45,512 49,312
Batence a1 30 September 2004 485,490 24272 33 U8 4By 397221 882016
Enercise of warranis 142 - - - - - 144
Net profit - - : - - 16517 16,517
Batunce at 3) December 2004 465,634 24,272 33 (8) _ (Q4.883) 21739 878777
PAH
Bulence a1 § April 2003 417,956 - - - - 283320 701,276
Share issued at premivm 45,068 24526 - - - - 69,594
Finab dividend fo FY 2003 - - - - - o@ny @3
Nel profit - - - - - . 50,080
Balaace a1 30 September 2003 453024 24526 - - - 309,669 91,219
Nel loss - - - - - 3,238) (2.238)
Balnace at 3) December 2003 463,024 24,526 - - - 308431 19358
Batence w1 | April 2004 453,024 24272 - - - 304,743 792 0]9
Exercise of warrants 2,466 - - - - -
Final dividend for FY 2004 - - - - - 310y m om
Ne1 profi - - - - - 1,183 163
Balance at 30 September 2004 485,490 222 - - - MPU TeaS8e
Exercise of warranis 1 - - - - . ™
Net profil N - - - - 2826 2826
Batance at 31 December 2004 455,634 24272 - - - 277650 767836
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B24 NOTICES

Thursday, January 20, 2005 The Standard

The Siock Exchange of Hong Kong Limited takes no responsibility for the contents of this announceinent, makes no representarion as to its accuracy or completeness and expressiy disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contenis of this announcement,

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AEFRANEBERFTR AT

{Incorporated in Bermuda with timited liabiliry)

(Stock Code: 1173)
DISCLOSEABLE TRANSACTIONS

AND
CONNECTED TRANSACTION

On {4 January 2005, PAIH (BVI), a wholly-owned subsidiary of the Company, entered into the Subscription Agreement with KILLP, Kyoshoku and SP1A, under which, amongs! other things, PAIH (BVI) has
conditionally agreed to subscribe for the Subscription Shares at a consideration of 400 miltion Yen {equivalent 10 approximately HK$30,223,000) payable in cash. Upon Completion, PAIH {BVI) or ils
nemiaee will become a holder of approximately 60% of the common shares in Kyoshoku with KILLP being the holder of the remaining approximately 40%.

On 14 Junuary 2005, PATH (BV1) entered into the Shareholders’ Agreement with KILLP and Kyoshoku in respect of matiers concerning the control, aperation and management of Kyoshoku, Under the
Shareholders’ Agreement, nmong other things, eeriain guaraniees shall be provided by PAIH (BV1} in an aggregale amount of approximately 1,460 million Yen (equivalent to approximately HK$110,314,000)
and KILLP shail be granted a call option (0 purchase and a put option {o seli commaon shares in Kyoshoku, The Shareholders' Agreement will become effective upon, amang other things, PAIH (BVI)
hecoming a shareholder of Kyoshaku upon Completion and thereatier, KILLP will become a connected person of the Company under the Listing Rufes in light of it being the holder of approximately 40% of
the common shares of Kyoshoku, a subsidiary oFlh: Company upon Completion.

The Board believes that the terms of the Agreements are fair and reasonable and in the interest of the Company and its Shareholders as a whale. The Board confirms that the consideration payable for the
Subscription Shares hos been determined after arm’s length negotiations between the parties therelo based on the expected net assed volue of Kyoshoku on Completion, in particular after the capitalization of
the existing shareholder's loan owing by Kyoshoku to KILLP through the issue of the Kyoshoku Preferred Shares at o consideration of 800 mitlion Yen (equivalent ta approximately HK$60,446.000) and the
issue of Kyoshoku Common Shares at a consideration of 166.7 million Yen (equivalent to approximately HK$12,595.000).

The transactions contemplated under the Agreements constitute a discloseable transaction for the Company under Chapter 14 of the Listing Rules. The transactions contemplaled under the Sharcholders'
Agreement constilule a discloseable transaction and connected transaction tor the Company under Chapiers 13 and 14A of the Listing Rules and must be made conditional on approval by the Independent
Shareholders. The tadependent Board Committee, camprising Mr. Kwok Lam Kwoag, Lacry, M. Lew V. Robert and Mr. Yeh Man Chun, Kent, has beea appointed by the Board to advise the tndependent
Shareholders as to the fairness and reasonnbleness of the Transactions. An Independent Financial Adviser will be appoinied to provide its ¢pinions 1o the Indépendent Board Comimitiee in connection with the
Transactions. A circular conlaining, amang other things, further information on the Transactions, the letter from the lndependent Financial Adviser and the views of the Independent Board Committee will be
dispaiched to the Shareholders as soon as practicable,

Written approval of the Transactions has already been obiained from N. S. Hong, which holds approximately 50.6 (% of the issued share capital of the Company ns at the date of this announcement. N. §.
Hong and its associates are not interested in the Transactions other than N. S. Hong's indirect interest as a Shareholder and N. S. Hong is not required to abstain from voling. The Company has applied 1o the
Stock Exchange for o waiver fram the requirement to hold a physical Shareholders” general meeting of the Campany to approve the Transactions under Rule 14A.43 of ihe Listing Rules. Theretare, subject 1o
the waiver from Ihe Stock Exchange, Shareholders' approval by way of resolutions passed at a physical Shareholders’ general meeting will nol be required.

Trading in the shares of the Compnny was suspended at the request of the Company with effect from the morning on 14 January 2005 pending the issue of this announcement. An application has been made by
the Company 10 the Stock Exchange for the resumption of trading in the shares of the Company with effect from $:30 o.m. on 20 January 2005. N

) EHE SUBSCRIPTION AGREEMENT
at

{3
14 January 2005

Parties

(1) Subscribers
KILLP, an investment limited partnership incorporated in Japan. KILLP is principaliy engaged in
investment holding of small-to-medium-sized enterprises in Japan. .

PAIH (BVI]), a company incarporated in the British Virgin lslands, which is 2 wholly-owned
subsidiary of the Company. PAIH (BV1) is principally engaged in investiment holding.

{2) Kyoshokir
Kyoshoku, a company incorporated in Japan. Kyoshoku is principally engaged in processing,
selling and distribution of seafood products in Japan,

{3 SPlA
SPLA, a company established under the laws of Japan, SPIA is princigally engaged in providing
investment advisory services including the management of KILLP. KILLP is owned by an investment
fund established (n Japan which is in turn owned by privale investors. SPIA enlered info the
Subscriplion Agreement as warrantor, providing certain representations and warranties in relotion
to Kyoshoku in favour of PAIH (BVI). SPIA is the sole unlimited pariner of KILLP and is a
subsidiary of Sanyo Electric Co., Ltd., & company whose shares ure listed on the Tokye Stock
Exchaage of Japan.

To the best of the Directors’ knowledge, information and belief after having made all reasonable enquiries,

KILLP, Kyoshoku and SPIA and their respective ultimate beneficial owners are third parties independent

of the Company and connected persons of the Company as at the date of the Agreements and this

announcement.

Shares to be Subscribed .

As at the date af this announcement, the issued common stock of Kyoshoku staad at 100 million Yen

{equivalent to approximatety HK$75,560,000) divided into 2,000 common shares in Kyoshoku.

Under the Subscription Agreement, PAIH (BVI) has conditionally agreed to subscribe for the Subscription
Shares at a consideration of 400 million Yen (equivalent to approximately HK$30,223,000), representing
approximately 60% of the enlarged issued common stock of Kyoshoku upon Completion as enlarged by
the issue of the Subscription Shares and the Kyoshoku Common Shares. KILLP has also conditionally
agreed 10 subscribe for 3,334 Kyoshoku Common Shares and 16,000 Kyoshoku Preferred Shares 81 a
consideration of 166.7 miition Yen {equivalent to approximaiely HK$12,595,000) and 800 miflien Yen
(equivalent to approximately HK$60,446,000) respectively, representing approximately 40% of the issued
common stock of Kyoshoku as enlarged by the issue of the Subscription Shares and the Kyoshoku
Common Shares upon Completion and 1005 of the issued preferred stock of Kyoshoku respectively. So
far as the Directors are aware, (there is no restriction under the laws of Japan regarding the subscription
of the Subscription Shares and the acquisition of o controlling stake by PAIH (BVI} in Kyoshoku,

As provided in the Subscriplion Agreement, the Kyoshoku Preferred Shares are redeemable preferred
stock of Kyoshoku which shalt have no veting right, no right to receive any dividends and on winding
up of Kyoashoku, the holder of the preferred siock shall be entitled out of the surplus assets of Kyoshoku
to @ return of the cupital paid on Ihe prelerred stock held by it after a total sum of 1 Trillion Yen
(equivalent 12 approximately HKS?iSS?miIIionJ has been distributed in such winding up 1o the holders
of the common stock of Kyoshoku, A holder of preferred stock of Kyashoku shall not be entitled to
receive notice of ar o atiend or vote at ony general meeting of Kyoshoku. The entire class of the
preferred siock shall become non-redegmable afier 1en (10) years from the date of Completion.

The Subscription Shares und the Kyoshoku Common Shares are common shares in Kyoshoku which
shall have voting right, right (o receive dividends and ihe rigbi to distribution of assets on winding up of
Kyoshoku. '

Caonsideration

The consideration payable for the 8,000 Subscription Shares is 400 million Yen (equivalent to
approximately HK$30,223.000) or 50,000 Yen (equivalent (o approximately HK$3,800) per share, which
will be funded from PALH (BV1)'s internal resources and will be fully paid in cash upon Completion.

The consideration payable for the 3,334 Kyoshoku Common Shares and 16,000 Kyoshoku Preferred
Shares are 166.7 miilion Yen (equivalent 1o approximately HK$12,595,000) and 800 million Yen
(equivalent to approximately HK$60,446,000) respectively, or 50,000 Yen (eyuivalent (o approximately
HK33,800) per share.

The Board confirms that the consideration payable for the Subscription Shares hns been determined
afler arm’s length negatiations between the parties thereto based on the audited net liabidities of Kyoshoku
os at 31 March 2004 amounting 1o 5.8 million Yen (equivalent to approximately HK$438,000), taking
into account the capitalization of the existing sharcholder's loan from KILLP of 1.1 billion Yen {equivalent
10 approximately HK$83,113.000) s at 30 November 2004 owing by Kyoshoku to KILLP through the
issue of the Kyoshoku Preterred Shares at u consideration of 800 miliion Yen (equivalent to approximately
HK$60,446,000) and the issue of 3,334 Kyoshoku Common Shares a1 u consideration of 166.7 million
Yen (equivalent to approximalely HK$12,595,000) on Completion. It is expected that the [financial
position of Kyoshoku will improve on Completion following the issue and allotment of the Subscription
Shares, the Kyoshoku Commion Shares and the Kyoshoku Preferred Shares.

Kyoshoku was incorporated in July 2003 with year-end accounts dated as at 31 March. Based on the
audited accounts of Kyoshoku, the net liabilities of Kyoshoku as at 31 March 2004 was 5.8 miltion Yen
(equivalent 10 zpproximately HK$438,000), the net foss (before taxation and exiraordinary items) of
Kyoshoku for the eight months ended 31 March 2004 was approximately 105.8 million Yen (equivalent
to approximately HK$7,994,000), the net loss (after {axation and extraordinary items) of Kyoshoku for
the eight months ended 31 March 2004 was approximately 63.5 miilion Yen (equivalent 10 approximately
HK$4,796,000), the turnover of Kyoshaku for the cight months ended 31 March 2004 was approximately
1,875 million Yen '(squivalent to approximately HK$141,692,000). Based on the audited accounts of
Kyoshoku, as at 31 March 2004, the tolal assets of Kyoshoku steod at 1,587 million Yen (equivalent (o
approximately HK$119,932,000) and its shareholder’s loan owing to KILLP amounted to 450 million
Yen (equivalent to approximately HK$34,001,000). Such shareholder’s 1oan increased to 1.1 billion Yen
(equivalent 10 approximately HKS$83.1 million) based on the unaudited monagement accounts of Kyoshoku
as at 30 November 2004,
Conditions .
1. Condirions in respect of PAIH (BVI)
PAIH (BV1)'s obligation to subscribe for the Subscription Shares under the Subscription Agreement
is subject to the fultillment of the following conditions 10 the satisfaction of PAIH (BV1):
(a)  satisfactory comipletion by PAIH (BVI) of legal and financiat due diligence investigations of
Kyoshoku;
(b}  delivery to PAIH (BVI) by KILLP of the following documents, each in form and substance
satisfactory 1o PAIH (BVI):
(i) acopyof rg‘\inules of a meeting of the board of directors of Kyoshoku authorizing the
issuance of the Subscription Shares, the Kyoshoku Cammon Shares, and the Kyashoku
Preferred Shares;
(ii)  a copy of minutes of o general meeting of sharcholders of Kyoshoku at which the
ollowing resolutions have been passed:
(A) a special resolution authorizing the issuance of the Subscription Shores, the
Kyoshoku Commeon Shares, and the Kyoshoku Preferred Shares and alteration
of the capital structure of Kyoshoku;
(B} a special resolution authorizing amendment of Kyoshoku's Articles of
Incorporation in the manoer deseribed in and as required by the Sharcholders®
Agreemens to enable Kyoshaku. among other things, to issue the Kyoshoku
Prelerred Shares;
(C} o resolution electing Mr. Ng Joo Siang, Ms. Ng Puay Yee and Mr. Cheng Naj
Ming designated by PAIH (BVI) as directors of Kyoshoku: and
(D) a resolution approving all the transactions contemplated in and the signing ol
the Subséription Agreement and the Shareholders’ Agreement; and
(iil) written notices of resignation of ali 4 existing direciors {excepl two 10 be retained by
‘Kyoshoku) of Kyoshaku taking immediate effect and stating thai they huve no claims
against Kyoshoku lor foss of office or any ather reason;
(¢) each of the representations, warranties and covenan(s made by KILLP snd Kyoshoku in the
Subscriplion Agreement being true, accurate and not misleading on the dale of the
Subseription Agreement and as at the Completion Dale;

(d) execution of the Shareholders® Agreemeant by KILLP, PAIH (BV) and Kyoshoku;

(e} results of the Completion Audit have heen proven Lo be satisfactory to PAIH (BVI} and there
is no material deviation from Kyoshoku's results as at 31 December 2004;

(f) writlen bank cansent approving the waivers by SPIA ol the sharcholder’s {van owing by
Kyoshoku 10 KILLP and the transactions contemplated in the Agreements;

1g)  PAIH (BVI) is satisfied with Kyoshoku's performance for the period of | January 20035 up
10 28 February 2005 and the anticipated pertormance of Kyoshoku for Maych 2005 (ihe
“Period”); and, at the scle and absolute discretion af PAIH (BVI), PAIH (BVI1) shall be
entitled (o have Kyoshoku's performance for the Period reviewed by its audilors;

thy  approval by the shareholders of the Company, other than those who are required 1o abstain
from voling under the Listing Rules, of the Shareholders Agreement and the transactions
vontemplated thereunder being obtained. To the beast of the Directors' knowledge, information
and belief after baving made all reasonabie enquiries, none of KILLP, Kyoshaku and SP1A
or their respective associates are Sharehotders and N. §. Hong, which holds 505.785.438
Shares, representing approximaicly 50.61% of the issued share capital of the Company as al
the dale of this annouticement, is nat interested in the Transactions, other than N, S, Hong's
indirect interest as a Shareholder. Therelore. no Shareholders are required 10 abstain [rum
voling in connection with the Transaclions;

(i} KILLP shall procuce a new coasulting sgreement to be entered with an existing director of
Kyoshaku with terms and conditions to be agreed upon by PAIH (BV{) and cunditional upon
the Completion by PATH (BVI) therein provided and compliance of the Listing Rules; and

Gy KILLP's morigage on its existing 2,000 shares of common stock in Kyoshoku are fully
discharged and released by the relevant bank.

N
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2. Cenditions In respect of Kyoshoku
Kyoshoku's obligation to issue and allot the Subscriptian Shares 10 PAIH (BVI) is subject 10 the
following conditions:

(n) delivery by PAIH (BV!) to Kyoshoku of the following documents, sach in form and substance
satisfactory to Kyoshoku:
iy a notice of Cornpletion and an applicetion for the Subscription Shares; and
(it} 2 copy of minutes of a meeting of PAJH (BVI)'s board of directors approving the
subscriplion of the Subscription Shares; and
(b)  transmission of the consideration poyable in respect of the Subscription Shares to the bank
account designated by Kyoshoku. N

Kyoshoku's obligation to issue aihd zllot the Kyoshoku Common Shares and the Kyoshoku Preferred
Shares to KILLP under the Subscription Agreement are subject to the following conditions:

delivery by KILLP to Kyoshoku of the following documents, in form and substance satisfactory 1o
Kyoshoku: .

application for the Kvoshoku Common Shares;

application for the Kyoshaku Preferred Shares: -

a copy of minutes of a meeting of SPIA's board of direclors approving the subscription of

the Kyoshoku Common Shares: and '

(iv) written debt waivers and certificates conlirming waiver of Kyoshoku's debt ta KILLP in
accordance with the terms of the Subscription Agreement.

Completion .
Unless 1he parties pgree in wriling otherwise, the subscription of the Subscription Shares by PAIH (BV])
and the subscription of the Kyoshoku Conimon Shares and the Kyoshoku greferred Shares by KILLP,
shall be consummaled and completed ol the Completion Date, being the 7th day [rom the date of PAIH
(BVI)'s written notive (o Kyoshoku and KILLP confirming that all conditions precedent as set out in the
Subscription Agreement have been luifilled Lo its satisfaction or have been waived by it in writing. The
vonditions discussed ahove are expected to be fulfilied on or before 24 March 2005 and therefore it is
currently expected that Completion shall take place on or before 31 March 2005. The same basis of
valuation hus been apptied {or the subscription of the Subscription Shares by PAIH (BVI) and the

_ subscription of the Kyoshoku Common Shares and the Kyoshoku Preferred Shares by KILLP.
PATH (BVI) may in respect of itself at any time waive in writing any of the conditions precedent and
complete the transactions at an earlier date and such waiver may be made subject to such reasonable
terms und conditions as are deteainined by PAIH (BVI). i{ any of the conditions precedent set out above
under the heading "1, Conditions in respect of PAIH (BVD)” has not been fullilled for any reason
whatsoever and is not waived by PAIH (BVI) on or before 24 March 2005, then PAIH (BY1) may at its
wole option (but without prejudice (0 any other right or remedy it may have), by written notice to KILLP
and Kyoshoku elect to terminate the Subscription Agreement,

i any of the conditions precedent se1 out above under the heading “2. Conditions in respect of Kyoshoku"

has not been fullilled for any reason whaisoever and is nol waived by Kyoshoku on or before 14 July

2005, then Kyoshoku may at its sole option {but without prejudice (o any other right or remedy it may

have), by written notice 10 PAIH (BVI) elect to terminnte the Subscription Agreement. Further

announcement(s) will be made by the Company if any of such conditions are waived or if the Subscription

Agreciment is nol completed by 31 March 2005 or is otherwise lerminaied.

Post-Completion Undertakings

If any ol the foilowing posi-Completion undertakings is not fulfitled by KILLP and SPIA within a

reasunuble timw after Cowpletion. PALH {BVI) shall be entitied to, at its sole and absolule discretion,

reseind the Subscriplion Agreement and the Sharcholders” Agreement and KILLP and SPIA shali be

Jointly and sevecally linble 10 compensate PATH (BVI) for all its losses suffered as o result. In Lhe

ufternative, PAJH (BVI) may, at its sole und absotute discretion, continue with the Subscription Agreement

and the Shareholders’ Agreement and cluim for damages trom KILLP and SPLA lor such breach,

va) KILLP xhall obtain full discharge of Kyoshoku's obligations under an existing loan agreement in
refation to ceriuin borrowings by Kyoshoku [rom u bank in the amount of 800 million Yen
{equivalent to approximately HK$60.446.000) as at 30 November 2004 and full release and discharge
of the securities thereunder, .

bl Upon the delivery of the wrilten waivers by SPIA in relation to Kyoshaku's debt (v KILLP and the
allotment ol the Kyashoku Cominon Shares and the Kyoshoku Preferred Shares and Kyoshoku's
repayment of the outsianding bulance uf certain subordinated loans 10 SPIA. SPIA, KILLP and
Kyuvshoku in the amount of 1,100 miltion Yen (equivalent to approximntely HK$83,112,000) es at
30 November 2004 shall cancel the relevant subordinuted loan agreement.

{c) KILLP and SPIA shall have obtuined the relevant wrilten bank consent for the cancellation of the
atoresaid subordinated loan. and

(d)  KILLP shall procure the registration ol capital structure and issued shares in Kyoshoku with the
Legal Affairs Bureaw Torthwith.

The Subscription Agreement has not provided for the subseription of the Subseription Shares by PAIH

(BVI) snd the Kyoshoku Common Shores and the Kyoshoku Preferred Shares by KILLP being inter-

conditional.

Dispules over the terms of the Subscription Agreement shall be resalved under the laws of Japan and

will be settled by arbitration ut the Arbitration Centre of Tokyo

The subscription of the Subscription Shares per se does not constitute a connected transaction or a

notifioble transaction under the Listing Rules,

REASONS FOR THE ENTERING INTQ OF THE AGREEMENTS

Although Kyoshokue was loss-making as at 3| March 2004. the Directors believe that the investment ol a

controlling interest in Kyoshoku will complement the existing businesses and develuopment plans of the

Group as discussed betow:

I. Total soles of the Group for the yesar ended 31 March 2004 was HK$4.4 billion. of which sales to

the Jopanese markel was HK$146 million, consiiwuting 3.3% of the Group's totat sales for that

period. Priar to this investment, ihe Group sold to the Japanese inarket through Japunese importers,

Afier this investunent, the Group ¢an sell its products through Kyoshoku to consumers in Jupan

directly. The Directors believe that this investment will provide the Group with an opportunity 10

increase its sales (o the Japanese market,

Kyoshoku owns thres processing plants in Japan, processing seasoned, pickied, smoked and salted

fish fillets and sealood product and it supplies these to the domestic Japanese market, The Directors

believe thut Kyoshoku can produce cerlain less time-sensitive branded retail products from the
production facilities af the Group in the PRC at competitive costs,

3. Kyoshoku has an established direct sourcing network for lrozen seafood products produced in
Jupan Sea. This investment will therelore enable the Group (o source raw malerials directly from
suvurce without buving through the exporters in Japan

Whitst Kyoshoku recorded audited uel liabilities as at 31 March 2004, it is expected that the financial

position of Kyoshaku witl improve on Complelion following the issue and allotment of the Subscription

Shares, the Kyushoku Common Shures and the Kyoshoku Preferred Shares,

In lighi of the ocbove, the Board believes that the (erms of the Agreements are fair and reasonable and in

the interest of the Company and its Shereholders as a whole. .

Set out below are Kyoshoku's exisiing comman shareholding structure and its common sharcholding

structure immediately afier Completion.

r PAIH (BV1) ]

Belore:
J 60%

o

Aller:

I KILLP* ’

KILLP*

100%

‘ Kydashoku l

l 40%

Kyoshoku
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KILLF is an investment Yimiled porinership Incorporated in Japan. SPIA Is the nole unlimited pertner of
KILLP und is o subsidiary of Sanyo Electric Co., Ltd., & company whose ahares ore listed on the Tokyo Stock
Eschange of Jopan, SPIA is principally engaged in providing investment ddvisory services, intluding the
management of KILLP. KILLP is owned by an investment fund established in Japan. which is in turn owned
by private investors N

Set out below are Kyushoku's capital structure immediately after Completion:

PAIH (BVI])

Note®:

KILLP
No. of Shares

Share Capital No. of Shares Value Value

Yen Yen
Common Shares in Kyoshoku 8.000 400.000.000 5,124 266.667.000
Kyoshoku Preferred Shares - - 16,000 800,000,000

Upon Completion, PAIH (BVI1) or its nominee will become a holder of approximately 60% of the
common shares in Kyoshoku, which will become a subsidiary of the Company. -
THE SHAREHOLDERS’ AGREEMENT

Date 14 January 2005
Parties (13 PAIH (BVI)
(2) KILLP
(3) Kyoshoku
Purpose to sét out the agreed manner to regulate (he relationship among parties to the

Shareholders’ Agreement with regard (o natlers concerning (he control.
operation and management of Kyoshoku.
Principal business of - processing, purchoses and sales and import and export of agricultural
Kyaoshoku and fishery products: and

- manufacturing and sales of seasonings.

The board of directors of Kvoshoku shall have five members; three of whom

shall be designated by PATH (BVI); ond two of whom shall be designated by

KILLP.

Options (1) Call option ta PAIH (BVI):
For the premium of 1.000 Yen (equivalent (o approximately HK$76)
puid by PAIH (BVI} to KILLP. call option has been granied 1o PAIH
(BV1) hy KILLP 1o purchase the Kyoshoku Common Shares at any time
after the Kyoshoku Preferred Shares have been fully redeemed by
Kyoshoku or afler the Kyoshoku Preferred Shares have become non-
redeemable. The purchase price per share of the Kyoshoku Common
Shares shall be the net asset vulue per share o Kyoshoku based on the
sudited financial stetements of Kyoshoku in the pust fiscal year.

{2)  Puwoption to KILLP:
A put aption has been granted 1o KILLP by PAIR (BVI) to sell the
Kyoshoku Common Shares to PAIH (BVI) al any time after live yenrs
from the date of the Sharezholders' Agreement il, among other things.
the Kyoshoku Preferred Shares have been fully redeemed by Kyoshoku
or after the Kyoshoku Prefsrred Shares have become non-redeemable.
The selling price per share of the Kyoshoku Common Shares shatl be
the ne( assct value per share vl Kyoshoku based un the audited finuncial
statements of Kyoshoku in the past fiscal year. provided that the aggregate
price shall not exceed 188 billion Yen (equivalent (o approximately
HK$142,048,00M.

(3} Call option to KILLP:
I the call option granted (v PAIH (BVI} a5 discussed in paragraph (1)
above has been exercised and Kyoshoku oblains a listing on a teading
stock exchange within 12 months thereafter. KILLP shall be entitied to
re-purchase the Kyoshoka Common Shares from PAIH (BVI) al ihe sume
price us when the call optien was originally exercised by PAIH (BVH,
{i.e. the net assel value per share of Kyoshoku based on the audited
financial statements of Kyoshoku in the past fiscal year), provided that
the aggregate price shall not exceed 1.88 billion Yen (equivalent to
approximaelely HK$132.048.000).
The Company will comply with the relevant requirements under Chapters
14 and 14A of the Listing Rules in relalion to options, upan the
occurrence of cerlain events {including the expiry. transier or exercise
of the above aptions).

Subject to the occurrence of certain events and the fulfitlment of certain

conditions, the Shareholders” Agreement sets oul provisions lor rights of firsi

refusal and tag-along rights. Further particulars of such rights, events and

conditions will be disclosed in the circulor containing details of the Trunssetions

to be despatched to the Shareholders,

PAIH (BVI) shall arrange bank linancing to Kyoshoku not exceeding

Board composition

Pre-emptive Rights

Guuarantee for Financial

Support [,400.000.000 Yen (equivalent to approximalely HK$105,780.000) {consisting
of lerm loan, overdraft facilities, trade finance facilities and account receivable
loansd which shall be solely puaranieed by PAIH (BVI).

Rephacement As at the date of the Sharehoiders” Agreement, KILLP, SPIA and certwin of

Guarantees Kyoshoku's existing directors have provided juint and severa! guarantees 10

cusiomers of Kyoshoku. Such guarantees shall be withdrawn as of the eifective
dute of the Shareholders’ Agreement. Each uf PAIH (BVI) and KILLP have
undertaken (o provide replacement guaroniees in accordance with (heir
respectlive relevant proportion of interest in the Common Shares in Kyoshoku
for any customers who were previously granted & guarantee and who desire o
replacement guarantee to secure the obligations of Kyoshoku: The replacement
guaranlees 10 be provided by PAJH (BVI) will amount 10 60 miifian Yen
{equivalent to approximaiety HK$4,534,000) based on the management accounts
of Kyoshoku as at 30 November 2004.

The aggregate amount of guarantee for financial suppor and the replacement
guaranlees to he given by PAIH (BV1) described abave shall be 1,460 million
Yen (equivalent to approximately HK$110,314.000).

The Shareholders’ Agreement is condilional upon the fulfitlment of the
conditions precedent which are subject 10 the salisiaction of PAIH (BVI) in
accordance with the Subscription Agreement,

The Shareholders’ Agreement shali become effective from the date vn which
PAIH (BVI) has become a sharchulder of Kyoshaku, which shali be on or
before 31 March 2005 or such other date as agreed between the parties 10 the
Shareholders’ Agreement.

IMPLICATIONS UNDER THE LISTING RULES

The transoctions contemplated under the Agreemenls constitute o discloseable transaction for the Company
under Chapter 14 of the Listing Rules.

Shareholders’ Approval

Upon Completion, the Transactions (including the Guarantee for Financial Support, the Replecement
Guarantees and the Put option to KILLP.as discussed under the section hended "The Shoreholders’
Agreement™) will constitute discloseable and connected transactions of the Company under the Listing
Rules, which must be made conditional on approva! by the Independent Shareholders. The Company
will comply with the reievant requirements under Chapters 14 and 14A of the Listing Rules in relation
Lo options upon the veeurrence of certain events (including the expiry, transfer or exercise of the options
described in the section headed "Options™ above).

To the hest of the Directors” knowledge, information and beliel after having made all reasoneble enquiries.
KILLP, Kyoshaku and SPIA and their respective associates are not Shareholders, N. S. Hong, which
holds 505,785,438 Shares representing approximately 50.61% of the issued share copital of the Company
as ot the date of this announcenient, and its associates are not interesied in the Transactions and does not
have any interest different from other Shareholders, other thon N. 8. Hong's indirect interest as a
shareholder. Therefore, no Shareholders are required to abstain from voting.

Conditions

Effective Date
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- share capital of the Company as at the date of this.announcement. N: S Hong and its associates.are

* “Completion Date”

- “Independent Board ., | “the independént 'board commmcc comprlsmg Mr. Kwok Lam Kwong.

S UKILLPT - Kyoshoku Investment Limited Liability Partnership, an investment
. .limited parinership under the Limited Partnership Act for Investment,
acting through its unlimited partner SPIA, which is nol a connected
. : « . Loperson :

“Kyoshoku Commbon the 3,334 shares of common stock in Kyoshoku (o be subscribed by

Shares” . . "KILLP on the terms and conditions of the Subscription Agreement
“Kyoshoku Preferred means 16,000 shares of redeemable preferred stock in Kyoshoku which
Sbn..res . . KILLP shall subscribe in consideration of 800,000, DUO Yen {equivalent

. 7., :toepproximately HK$60,446,000)

" "‘Kyosboku“ o ' Kyoshoku Co., Lud., a company incorporated i Japan, whxch isnota

0 “N.‘S. Hong” : : SN S.'Hong lnvestment (BVI) Limited, the registéred shareholder of

- “Shareholders’, - . the shareholders' agreement dated 14 January 2005 entered into

“Subscription Shares” - -:..8,000 shares of common stock in the capital of Kyoshoku, representing .

" .Hong Kong. 19, January 2005 ° 5
 As ar the date of this announcement, the éxecutive directors of me Company are Mr. Ng Swee
"Hong, Mr. Ng Joo Siang, Madan Teh Hong Eng, Mr. Ng Joo Kwee, Mr."Ng Joo Puay, Frank, Ms.

dcific Andes nternaitonal Holdings Limired - Page 3.~
Writtel approval 'of lhe Trarisactions has nlr:ndy been obiained by the Company from N. S. Hong, | ]
which holds 305,785,438 shares in the Company, :eprcsenllng approxxmntcly 50.61% of the issiued

ol intérested:in the Transactions, other than N. S Hong s indiréct interest ag a Shareholder. The-
Company has dpplied to the S&ock Exchnnge for'a Waiver from the réquirement to hold a "physical
-Shareholders’ geaeral meeting of the Compsny to gpprove the Transkctions under Rule 14A.43 of
the Listing Rules. Therefore, subject to (€ waiver from the Stock Exthange, Shareholders’ approval
by way .of résolutions assed aa physncu Sharehold:rs geperal meeting will not be requucd
‘Circular’
‘A citculer contammg, among- um:
‘Shareholders as soon as practicable:
-The Independént Board Committee, compnsmg Mr. chk Lam Kwong, Larry;
and ‘Mr” Yeh Man’Chiny “Kerit, _has becn appointed by the Board to advisé lhc lndcpendent;-.
Shareholders ag to the fairness ‘and reasonablencss of the Transections. and aé (o whether the ©
Transactions are in the interést of the Compeny.and the Shireholders as, a whole! An'lndependent
_Financial Adviser will be appointed 1o provide it opinions to thé Independént Board Committee |
and Independent Sharcholders i connection with the Transactions. A circular 'comuining further
information on the Transactions; the letter from the Independent Financial Adviser, the views of the
- Indeperidént | Board Commme: wxll be despalch:d to the Shareholders as s0on as praclicable '
GENERAL
‘The.Group is principally éngaged in the business of global sourcing, further processmg on shore
and internationa] distribution of frozen seafood products, provmon of shlppmg agency services and
the cultivation, processing and supply of vegelables. - ' i
rading in the sharea of the Company was ‘suspended at the request of th= Company with effect
feom the morning on. J4 January 2005 pending. the issue of this aunouncement. An application has
been made by the Company to the Stock Exchange for the resumption of lrudmg in the shares of the
ompany-with, effect from 9 30 a.m, on 20 Januury 2005. ., -
Press Articles i - .
The Company admits lhal mformauon in rclauon to lh: Agreemenls has been dnsscmlnaled o the
\press priof to the issue of | (hu announce L A .
EFINITIONS - " .
n this announcement, lhe fol]owmg térms have lhe fo]lowmg mcamng .
Pacific Andes’ ln!ernatmnnl Holdipgs (BVI) Limitéd, a compnny
incorpotated inthe British ‘Yirgin Istands and s wholly- owned
- - subsidiary of the Company
Agre:m:nu the: Subsciiption Agreement ang |be Shsrcholders Agreemem
Board” i “’ the'board of Directors = - ot
“Company” ' " Pacific Andes Inteinational Holdings Limited
the 7th day from the date PAIH (BVI)'s written notice to Kyushoku
“and KILLP confirming that all conditions precedent as sel out in the
. Subscnpnun Agrccm:nt have been fulﬁl]ed to ns satisfaction or have
been waived by jt in Writing .
ccmpleuon of the Subscription Agreement
".the audit of the books of account aud financial records of Kyoshoku
for'the.Completion -
as'defined under the Listing Rules
directors of the Company
.- the Company and its subs:dmrlex
. Hong Kong dnllnrs the lawful currency of Hong Xong -
the independent financial adviser to be appointed by the Company to
providé advice on the tering of tbe Txansacnons to the lndcp:ndcnt
Board Committes

Ahings; dcqmla o[ the, Tranaactwus wm

espatched 1o the

conneclad pcrson(s)
““Directors”

Committee” - ., " Larry, Mr. Le®.V, Robert and Mr. Yeb Man Chun, Kent, appointed
o T by the Board to advise the Independent Shareholders as to the fmmess'
. o -and reasonableness of the Transactions
“Independent © . Shareholders who are not required to abstain from voting if the
Shareholders™ Company were to convens a general meeting to seek Sharcholders'
. . : s~approval of the Transactions

connecled person

“Listing Rules”’, . - the Rules Governing the Listing of Securities on The Stock Exchange
- of chg Korng Limited

e,

. approximately 50.61% of the shares of the.Company as at the date of

this anncuncement

Agreemcm"_ P -between PAIH (BVI!), KILLP and Kyoshoku in respect of matters
concérning-the control, operation and managément of Kyoshoku
share(s) of the Company
_“Shareholders of the Company
. Sanyo Pacific Invesument Advxsory Co., Ltd., a company established
* .under the laws of Japan, which is.rot a connecl:d person- -

“Stock Exchangc T The Stock Exchange of Hong Kong Limited

“Shnra(s)" ‘

“Subscription “ ...+ . the subscription agréement dated 14 January 2005 entered into between

Agreement” . ¢ PAIR (BVI) and KILLP .as subscribers and Kyoshoku and SPIA in
B . “'respect of, amongst other things, the subscnpuon of the Subscription
Shares by PAIH (BVI])

60% 'of the. enlarged issued common stock of Kyoshoku upon
Completion s énlarged by the issuc of the Subscnpuan Sharcs and
“the Kyoshoku Common Shares”

j“Trapgacljons" ' . T'the. Sharcholders® Agr:emcm and the lrnnsnclmnu conu:mplaled
B . thereunder - |
“Yen" - - . Japanese yen, the lawful currency of Japan .. °

1n this announcement, \rnnslatlon of: HKS mln Yen is made for illustration purposes only. at me rate
L 3

P EE " By ‘order of the Board "
. Pacific Andes International Holdlngs lelked
' Ng Joo Slang g .
Mangmg Director, )

Ng Puay Yee arid Mr. Cheng Nai Ming whilsi the independent non-executive directors of the Campnn)'
aré Mr. Kwok Ldm’' Kwong; Larry, MF. Lew V. 'Robert and Mr. Yeh Man Chun, Kent.
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PACIFIC ANDES<01174> - New Listing of 2006 Warrants

Market participants are requested to note that dealings in the 2006
Warrants of Pacific Andes International Holdings Limited will commence at
$:30 a.m. on Tuesday, 01/02/2005 under the following particulars:-

Stock Code Stock Short Name Board Lot

117 PAC ANDES WO0607 10,000 units



THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult a stockbroker or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold all your shares in Pacific Andes International Holdings Limited, you
should at once hand this circular, together with the enclosed form of proxy to the purchaser
or to the bank, stockbroker or other agent through whom the sale was effected for
transmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFFBEANEBBEEZRAERQ A

(Incorporated in Bermuda with limited liability)
(Stock Code: 1174)

DISCLOSEABLE TRANSACTION

24 January 2005
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“Agreement”

“associates”
“Board”
“Directors”

“CFIL”

“Company”

“connected person(s)”

“Golden Target”

“Golden Target Acquisition”

“Tade China”

“Latest Practicable Date”

“Listing Rules”

//PAH ’”

“PAH Group”

“PAH Shares”

the sale and purchase agreement dated 31 December
2004 entered into between Golden Target as
purchaser and Jade China as vendor in respect of
the sale and purchase of the Sale Shares

has the meaning ascribed in the Listing Rules
the board of Directors
Directors of the Company

China Fisheries International Limited, a company
incorporated on 8 February 1997 in Samoa

Pacific Andes International Holdings Limited
as defined under the Listing Rules

Golden Target Pacific Limited, a company
incorporated in the British Virgin Islands and a
wholly owned subsidiary of PAH

the acquisition of the Sale Shares by Golden Target
under the Agreement

Jade China Investments Limited, a company
incorporated in Samoa

20 January 2005 being the latest practicable date
prior to the printing of this circular

the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited

Pacific Andes (Holdings) Limited, a company
incorporated in Bermuda with limited liability,
whose shares and warrants are listed on the SGX,
and a subsidiary of the Company in which the
Company is interested in approximately 64.68% of
its issued share capital

PAH and its subsidiaries

shares of 5$0.20 each in the capital of PAH
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DEFINITIONS

“PAIH Group” the Company and its subsidiaries

“Sale Shares” 20 shares of US$1 each in the capital of CFIL,
representing 2% of the issued share capital of CFIL

“SFO” the Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong)

“SGX” Singapore Exchange Securities Trading Limited
“Shareholders” shareholders of the Company
“Zhonggang” Zhonggang Fisheries Limited, a company

' incorporated in the British Virgin Islands and a 70%
owned subsidiary of PAH

“Zhonggang Acquisition” the acquisition by Zhonggang of 499 shares of US$1
each in the capital of CFIL, representing 49.9% of
the issued share capital of CFIL, details of which
are disclosed in the announcement of the Company
dated 29 March 2004 and 12 July 2004

“HK$” Hong Kong dollars, the lawful currency of Hong
Kong

“S$” Singaporean dollars, the lawful currency of
Singapore

“Us$” United States dollars, the lawful currency of the

United States of America

In this circular, except as otherwise indicated, US$ has been translated into HK$ at the rate
of US$1.00 = HK$7.80 for reference purpose only.



LETTER FROM THE BOARD

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
RKFFRANEBRERERQF

(Incorporated in Bermuda with limited liability)

(Stock Code: 1174)

Executive Directors: Registered office:
Mr. Ng See Hong (Chairman) Canon’s Court
Mr. Ng Joo Siang (Managing Director) 22 Victoria Street
Madam Teh Hong Eng Hamilton HM12
Mr. Ng Joo Kwee Bermuda
Mr. Ng Joo Puay, Frank
Ms. Ng Puay Yee Principal place of business
Mr. Cheng Nai Ming in Hong Kong:

Rooms 3201-3215
Independent Non-executive Directors: Hong Kong Plaza
Mr. Kwok Lam Kwong, Larry 188 Connaught Road West
Mr. Lew V. Robert Hong Kong

Mr. Yeh Man Chun, Kent
24 January 2005

To the shareholder(s) of the Company and,
for information only, holders of options
granted under the Company’s share option
scheme adopted on 9 September 2004

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION
INTRODUCTION

As stated in the announcement of the Company dated 31 December 2004, on 31
December 2004, Golden Target, a wholly owned subsidiary of PAH, entered into the
Agreement with Jade China in respect of the purchase of the Sale Shares at a consideration
of US$9 million (equivalent to approximately HK$70.2 million), which has been fully paid
in cash. Completion of the Golden Target Acquisition took place immediately after the
signing of the Agreement.

Prior to completion of the Golden Target Acquisition, Jade China owned 50.1% of
the issued share capital of CFIL. The remaining 49.9% of the issued share capital of CFIL
is and continues to be owned by Zhonggang which was acquired on 12 July 2004 through
the Zhonggang Acquisition. PAH owns 70% of the issued share capital of Zhonggang.
Please refer to the announcement of the Company dated 29 March 2004 and 12 July 2004
on details of the Zhonggang Acquisition.
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CFIL becomes an indirect subsidiary of the Company after completion of the Golden
Target Acquisition, with the Company and PAH having a beneficial interest of
approximately 23.89% and 36.93% of the issued share capital of CFIL respectively.

PAH, a company listed on the SGX, is a subsidiary of the Company in which the
Company holds approximately 64.68% of its issued shares.

The Board believes the terms of the Agreement are fair and reasonable and in the
interest of the Company and the Shareholders as a whole. The Board confirms that the
consideration for the Golden Target Acquisition has been determined after arm’s length

negotiations between the parties thereto.

The purpose of this circular is to provide you with further information relation to
the Golden Target Acquisition in accordance with the Listing Rules.

THE AGREEMENT
Date

31 December 2004
Parties

(1) Vendor

Jade China, a company incorporated in Samoa. Jade China is principally engaged in
investment holdings.

To the best of the Directors” knowledge, information and belief after having made
all reasonable enquiries, Jade China and its ultimate beneficial owners are third parties
independent of the Company and its connected persons (as defined in the Listing Rules).
(2)  Purchaser

Golden Target
Asset to be transferred

Under the Agreement, Golden Target has agreed to purchase the Sale Shares,
representing 2% of the issued capital of CFIL, at a consideration of US$9 million (equivalent

to approximately HK$70.2 million). CFIL is principally engaged in fishing and the provision
of fishing management services for fishing vessels.
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Consideration

The consideration for the Sale Shares was US$9 million (equivalent to approximately
HK$70.2 million), which had been funded from Golden Target’s internal resources and
was fully paid in cash from internal resources of PAH on completion of the Agreement.
Assuming that the Golden Target Acquisition is aggregated under Rule 14.22 of the Listing
Rules with the Zhonggang Acquisition, the total consideration paid by the Company for
acquiring an indirect 51.9% interest of the issued share capital of CFIL was US$21,940,152
(equivalent to approximately HK$171,133,186).

The Board confirms that the consideration for the Golden Target Acquisition was
determined after arm’s length negotiations between the parties thereto without reference
to any particular financial basis. Following the Golden Target Acquisition, CFIL became
an indirect subsidiary of the Company and PAH. The Golden Target Acquisition enables
the Company through its controlling interest in CFIL to determine the future directions of
CFIL and align them to the overall strategy of the PAIH Group. A premium was added to
the purchase price for the Sale Shares in view of the controlling interest acquired as a
result of the Golden Target Acquisition. As shown in the section headed “Financial
Information on CFIL” on page 7 of this circular, CFIL’s audited profit after taxation
increased from US$1.889 million (equivalent to approximately HK$14.734 million) for the
year ended 31 December 2002 to US$4.322 million (equivalent to approximately HK$33.712
million) for the year ended 31 December 2003. The consideration for the Zhonggang
Acquisition was determined based on 49.9% of the price earnings ratio of 6 times of
CFIL’s profit after taxation of US$4.322 million (equivalent to approximately HK$33.712
million) for the year ended 31 December 2003. For the nine months ended 30 September
2004 alone, CFIL already recorded further increase in unaudited profit after taxation to
US$16.498 million (equivalent to approximately HK$128.684 million ), representing more
than 280% increase over the entire financial years of 2003. Having considered the potential
profit contribution from CFIL and the benefits obtained from acquiring the controlling
interest of CFIL, the Board considers that the consideration for the Sale Shares of US$9
million (equivalent to approximately HK$70.2 million) is fair and reasonable. PAH was
under no obligation to acquire the Sale Shares under the Zhonggang Acquisition.

According to the unaudited management accounts of CFIL, the book value of the
Sale Shares as at 30 September 2004 was approximately US$386,000 (equivalent to
approximately HK$3,012,000). The audited net profit of CFIL (before and after taxation
and extraordinary items) attributable to the Sale Shares for each of the two years ended 31
December 2002 and 2003 was approximately US$38,000 (equivalent to approximately
HK$295,000) and US$86,000 (equivalent to approximately HK$674,000) respectively.

Based on the unaudited management accounts of CFIL for the 9 months ended 30
September 2004, the aggregate consideration of US$21,940,152 (equivalent to approximately
HK$171,133,186) for the Golden Target Acquisition and the Zhonggang Acquisition and
the consideration of US$9 million (equivalent to approximately HK$70.2 million) for the
Golden Target Acquisition were valued at a price-earning (PE) ratio of 2.6 and 27
respectively. Furthermore, the aggregate consideration of US$21,940,152 (equivalent to
approximately HK$171,133,186) for the Zhonggang Acquisition and the Golden Target
Acquisition and the consideration of US$9 million (equivalent to approximately HK$70.2
million) for the Golden Target Acquisition represented 2.2 times and 23 times of the
attributable net asset value (NAV) of CFIL as at 30 September 2004 respectively.

Completion

Completion of the Golden Target Acquisition took place on the same day immediately
after the signing of the Agreement on 31 December 2004.
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Prior to completion of the Golden Target Acquisition, the board of directors in CFIL
comprised of 5 members of which Zhonggang had the right to appoint 2 directors and
Jade China had the right to appoint 3 directors. Upon completion of the Golden Target
Acquisition, the maximum number of directors in CFIL is five of which each of Zhonggang
and Jade China has the right to appoint up to 2 directors and Golden Target has the right
to appoint 1 director.

Before completion of the Golden Target Acquisition, the shareholding structure of
CFIL was as follows:

The Company
| 64.68%
Other Independent
PAH
Shareholder*
70% | 30%

Zhonggang Jade China

| 49.9% [ 50.1%

CFIL

After completion of the Golden Target Acquisition, the shareholding structure of
CFIL is as follows:

The Company
| 64.68%
Other Independent
PAH
Shareholder*
30%
100% 70% B
Golden Target Zhonggang Jade China
2% 19.9% | 48.1%
CFIL

*

The other independent shareholder of Zhonggang and its ultimate beneficial owner are third parties
independent of the Company and its connected persons (as defined in the Listing Rules).
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FINANCIAL INFORMATION ON CFIL

The following table sets out the selected financial data of CFIL, extracted from its
audited accounts for the financial years ended 31 December 2002 and 31 December 2003
and unaudited management accounts for the nine months ended 30 September 2004. The
audited accounts have been prepared in accordance with the International Financial
Reporting Standards.

Year ended Year ended Nine months ended
31 December 2002 31 December 2003 30 September 2004
Audited Audited Unaudited
(LUS$°000) (HK$'000) (US$’000) (HK$'000) (US$°000) (HK$'000)
Equivalent Equivalent Equivalent
Turnover 39,366 307,055 55,062 429,484 73,190 570,882
Earnings before
interest, depreciation,
amortisation and
taxation 1,889 14,734 4,322 33,712 20,698 161,444
Profit before taxation 1,889 14,734 4,322 33,712 16,498 128,684
Profit after taxation 1,889 14,734 4,322 33,712 16,498 128,684
Total assets 6,264 48,859 9,396 73,289 73,873 576,209
Non current assets 1,650 12,870 1,900 14,820 53,268 415,490
Current assets 4,614 35,989 7,496 58,469 20,605 160,719
Total liabilities 4,375 34,125 6,585 51,363 54,564 425,599
Non current liabilities - - - - - -
Current liabilities 4,375 34,125 6,585 51,363 54,564 425,599
Net assets 1,889 14,734 2,811 21,926 19,309 150,610

To the best of the knowledge of the Directors, the significant increase in turnover
and profit before and after taxation is attributable to an increase in the number of vessels
in operation for the nine months ended 30 September 2004 from 30 to 36 vessels.
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FINANCIAL EFFECTS OF THE GOLDEN TARGET ACQUISITION ON THE PAH
GROUP

Earnings per share

For illustrative purposes only and assuming that the Golden Target Acquisition was
completed on 1 April 2003, the effect of the Golden Target Acquisition on the earnings per
share of the PAH Group (not on PAIH Group), based on the audited consolidated profit
and loss accounts of the PAH Group for the financial year ended 31 March 2004, would
have been as follows:-

Proforma
Financial year after the
ended Golden Target
31 March 2004 Adjustment Acquisition

Profit attributable to shareholders
of PAH (HK$'000) 90,346 (2,814)® 87,532
Number of PAH Shares ("000) 541,123 541,123
Earnings per PAH Share (HK cents) 16.70 16.18

Note (1):  The adjustment being the 2% share of the audited results of CFIL for the year ended 31
December 2003 and the amortisation of goodwill.

Net tangible assets (“NTA")

For illustrative purposes only and assuming that the Golden Target Acquisition was
completed on 31 March 2004, the effect of the Golden Target Acquisition on the consolidated
NTA of the PAH Group (not on PAIH Group), based on the audited consolidated balance
sheet of the PAH Group as at 31 March 2004, would have been as follows:-

Proforma

after The

As at Golden Target

31 March 2004 Adjustment Acquisition

NTA (HK$'000) 812,997 (69,761)@ 743,236
Number of PAH Shares ('000) 541,123 541,123
NTA per PAH Share (HK cents) 1.50 1.37

Note (2):  The adjustment being the goodwill on acquisition of CFIL.
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Gearing

For illustration purposes only and assuming that the Golden Target Acquisition was
completed on 31 March 2004, the effect of the Golden Target Acquisition on the gearing of
the PAH Group (not on PAIH Group), based on the audited consolidated balance sheet of
the PAH Group as at 31 March 2004, would have been as follows:-

Proforma

after The

As at Golden Target

31 Marxch 2004 Adjustment Acquisition

Total borrowings (HK$000) 856,992 856,992
Net borrowings (HK$'000) 669,632 70,200® 739,832
Shareholders’ funds (HK$'000) 812,997 812,997
Gross gearing (times) 1.05 1.05
Net gearing (times) 0.82 0.91

Note (3): The adjustment being the payment of the relevant purchase price for the Golden Target
Acquisition.

PAH is a company listed on the SGX and the analysis on the financial impact on
PAH resulted from the Golden Target Acquisition as set above is disclosed by PAH pursuant
to certain regulatory requirements under the Listing Manual of SGX. In that regard, such
financial information is not a voluntary disclosure by the Company and has been prepared
under a different set of rules and targeted at the shareholders of PAH only.

Based on the latest published accounts of the Company, PAH is neither the only
asset nor the only source of turnover for the Company.

REASONS FOR THE GOLDEN TARGET ACQUISITION

Zhonggang had earlier acquired a 49.9% interest in CFIL from Jade China on 12 July
2004 at a total consideration of US$12,940,152 (equivalent to approximately
HK$100,933,186), 70% of which amounted to US$9,058,106.40 (equivalent to approximately
HK$70,653,230) was contributed by PAH.

Following completion of the Golden Target Acquisition, an additional 2% interest in
the issued share capital of CFIL was acquired indirectly by the Company at a consideration
of US$9,000,000 (equivalent to approximately HK$70,200,000), CFIL became an indirect
subsidiary of the Company, with the Company and PAH having a beneficial interest of
approximately 23.89% and 36.93% of the issued share capital of CFIL respectively.

During the nine months ended 30 September 2004, CFIL derived an unaudited profit
after taxation of approximately US$16.5 million (equivalent to approximately HK$128.7
million). Prior to completion of the Golden Target Acquisition, the interest in CFIL was
accounted for in the books of the Company as an associated company, whereas after
completion of the Golden Target Acquisition, the interest in CFIL is accounted for in the
books of the Company as a subsidiary of the Group.
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In view of the potential significant profit contribution from CFIL to the Company’s
results following the completion of the Zhonggang Acquisition, the Golden Target
Acquisition enables the Company, through its controlling interest in CFIL, to determine
the future directions of CFIL and align them to the overall strategy of the PAIH Group.
Currently, there are plans to integrate CFIL’s business and operations with those of the
PAIH Group. Furthermore, the PAIH Group will be able to expand the business and
operations of CFIL by utilising CFIL's professional expertise and knowledge.

In light of the above, the Board believes the terms of the Agreement are fair and
reasonable and in the interest of the Company and the Shareholders as a whole.

FINANCIAL EFFECT OF THE GOLDEN TARGET ACQUISITION ON THE PAIH
GROUP

The Directors consider that upon completion of the Acquisition, the asset portfolio
of the PAIH Group will be enriched by approximately HK$343 million, and the purchase
price payable by the PAIH Group for acquiring the assets and liabilities will be settled in
cash. Consequently, there will be no impact on the net assets value of the PAIH Group
and no immediate impact on earnings of the PAIH Group. As CFIL has been profitable
historically, the Golden Target Acquisition is expected to have a positive impact on the
earnings of the Group for the financial year ending 31 March 2005.

GENERAL

The Golden Target Acquisition constitutes a discloseable transaction under Chapter
14 of the Listing Rules.

The PAIH Group is principally engaged in the business of global sourcing, further
processing on shore and international distribution of frozen seafood products, provision
of shipping agency services and the cultivation, processing and supply of vegetables.

The PAH Group is principally engaged in the global sourcing, transportation and
supply of frozen seafood products and the cultivation, processing and supply of vegetables.
Both Golden Target and Zhonggang are principally engaged in investment holding.

ADDITIONAL INFORMATION

Your attention is drawn to the general information set out in the appendix to this
circular.

Yours faithfully,
For and on behalf of the board
Pacific Andes International Holdings Limited
Ng Swee Hong
Chairman
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APPENDIX GENERAL INFORMATION

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the

purposes of giving information with regard to the Company. The Directors collectively
and individually accept full responsibility for the accuracy of the information contained
in this circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts, the omission of which would make any

statement herein misleading.

DISCLOSURE OF INTERESTS

()

As at the Latest Practicable Date, the interests and short positions of the Directors
and chief executive of the Company and their associates in the shares, underlying
shares or debentures of the Company or any of its associated corporations (within
the meaning of Part XV of the SFO), which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which any such director or chief
executive or any associated corporation is taken or deemed to have under such
provisions of the SFO); or were required to be entered in the register maintained by
the Company pursuant to section 352 of the SFO; or as otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code for Securities
Transaction by Directors of Listed Companies (together the “Discloseable Interest”),
were as follows:

(i)  Shares
Number of ordinary shares held (long positions)
Percentage of
the issued share
Personal Family Corporate capital of the
Name of directors interests Interests Interests Company
Ng Swee Hong - - 505,785,438 50.61%
(note a)
Ng Joo Siang - 422,000 - 0.04%
(note b)
Ng Puay Yee 1,176,000 - - 0.12%
Cheng Nai Ming 1,745,280 - - 0.17%
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Notes:

(a) These shares are registered in the name of N.5. Hong Investment (BVI) Limited,
representing approximately 50.61% of the issued share capital of the Company, and Mr.
Ng Swee Hong is deemed to be interested in these shares by virtue of the fact that N.S.
Hong Investment (BVI) Limited, a corporation, is accustomed to act in accordance with
his directions.

(b) These shares are held under the name of the spouse of Ng Joo Siang.

(i) Share options scheme

The following table discloses Directors” personal interests in share options to
subscribe for shares in the Company:

Number of share
options and

Period during underlying shares
which option  Subscription price held as at the Latest
Directors are exercisable per share Date of grant ~ Practicable Date
HK$
Cheng Nai Ming 21.8.2000 to 0.3336 21.2.2000 4,000,000
20.8.2005

Save as disclosed in (i) and (ii) above, as at the Latest Practicable Date, none
of the Directors or chief executives of the Company or their respective associates
had any Discloseable Interest.

INTERESTS OF SHAREHOLDERS

Save as disclosed herein, as at the Latest Practicable Date, as far as is known to the
Directors and the chief executive of the Company, the following persons have an interest
or short position in the shares or underlying shares of the Company which would fall to
be disclosed to the Company under Divisions 2 and 3 of Part XV of the SFO or who are
directly or indirectly interested in 10% or more of the nominal value of any class of share
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GENERAL INFORMATION

capital carrying rights to vote in all circumstances at general meetings of any member of

the Group:-

Interest in the Company

Name of shareholders

Ng Swee Hong

Cheah Cheng Hye

Notes:

Capacity

Beneficial owner

Beneficial owner

Number of
issued ordinary
shares held
(long positions)

505,785,438
(note a)

119,969,802
(note b)

Percentage of
the issued
share capital

of the Company

50.61%

12.00%

(a) These shares are registered in the name of N.S. Hong Investment (BVI) Limited and Mr. Ng
Swee Hong is deemed to be interested in these shares by virtue of the fact that N.S. Hong
Investment (BVI) Limited, a corporation, is accustomed to act in accordance with his directions.

(b) Cheah Cheng Hye holds a total of 119,969,802 shares by virtue of his deemed interest in the
shares held by Value Partners Limited.

Interest in China Fisheries International Limited

Zhonggang Fisheries Limited

Percentage of the

issued share capital

49.9%

Save as disclosed above, as at the Latest Practicable Date, no other person has an
interest or short position in the shares or underlying shares of the Company which would
fall to be disclosed to the Company under Divisions 2 and 3 of Part XV of the SFO or who
is directly or indirectly interested in 10% or more of the nominal value of any class of
share capital carrying rights to vote in all circumstances at general meetings of any member

of the Group.

LITIGATION

No member of the PAIH Group is engaged in any litigation or arbitration of material
importance and no litigation or claim of material importance is known by the Directors to

be pending or threatened against any member of the PAIH Group.
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SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed
service contracts with the Company or any of its subsidiaries other than contracts expiring
or determinable by the Company within one year without payment of any compensation
{(other than statutory compensation).

COMPETING INTERESTS
As at the Latest Practicable Date, none of the Directors or their respective associates
was interested in any business which competes or is likely to compete, either directly or

indirectly, with the business of the PAIH Group.

GENERAL
(@) The Secretary and Qualified Accountant of the Company is Mr. Cheng Nai Ming, an
associate member of Hong Kong Institute of Certified Public Accountant. Mr. Cheng

is also the finance director of the Company.

(b) The Company’s share registrars and transfer office is Secretaries Limited, Ground
Floor, BEA Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong.

(c)  The English text of this circular shall prevail over the Chinese text.
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PACIFIC ANDES<01174> - Suspension of Trading

At the request of Pacific Andes International Holdings Limited (the
"Company"), trading in its shares has been suspended with effect from
9:42 a.m. today (14/1/2005) pending the release of an announcement
regarding a price sensitive information of the Company.
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The Stock’ Exchange of Hong Kong Limited takes no responisibility for the contents of this

_ announcement, makes no representation as to its accuracy or completeness and-expressly

disclaims qn’y"liabilir.'y,ﬁ'hatmever_for-ghy loss Howsoever arising from or in reliance upon
the whole or any part of the nis of this ¢ T Lot
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED

BNEBRERABRLAF
“{Incorporated.in Bermuda with limited liabilityy .~ """ " -
.- .. (Stock Code: 1174) .. . " " :
CLARIFICATION ANNOUNCEMENT

The Board notes that owing to a mistake in calculation, certain incorrect financial
figures of CFIL appearing in the Announcement and wishes to clarify that the audited
net profit of CFIL (before and after taxation and extraordinary items) attributable to the
Sale Shares. for each of the two years.ended 31 December 2002 .and .2003 were

approximately US$38,000 (equivalent to approximately HK$295,000) and U5$86,000
(equivalent to approximately HK$674,000) respectively.

Reference is made to the announcement of the Company dated 31 December 2004 in relation
toa disclose‘gble transaction (lhe~'f‘Annoupcement").'Unless otherwise defined herein, all
terms herein shall have the same meanings as ascribed thereto in the Announcement.

The Board notes that owing to.a-mistake in calculation, the following incorrect financial ’
figures of CFIL appearing in’'the Announcement;— ' |

It was stated in the section headéd “Consideration” of the Announcement that “The audited -
net profit of CFIL (before'and after taxation and extraordinary items) attributable to the Sale
Shares for each of the two years ended 31 December 2002 and 2003 was approximately
US$1,889,000 (equivalent to.approximately HK$14,734,000) and US$4,322,000 (equivalent
to approximately HK$33,712,000) respectively.” Such figures in fact represent*'100% of the
audited net profit of CFIL (before and after taxation and extraordinary items) for each of the
relevant periods. . . et T -

The Board wishes.to cla'n"ify ‘that the audited net profit 6f CFIL (before and after taxation

_and extriordinary items) attributable to.the. Sale -Shares for each of the.two years ended 31

December 2002 and. 2003, were in fact approximately US$38.000 (equivalent to approximately
HK$295,000) and US$86,000 (equivalent to approximately HK$674,000) respectively. .
o : oL - By order of the Board
e . "~ . . Pacific Andes International Holdings Limited
) - Cheng Nai Ming - .
Company Secretary

Fl

Hong AKgn:g, 24v}§tquéry 2005 ' oo Lo

As at the dare of this announcement, the executive directors of the Company are Mr. Ng.
Swee Hong, Mr. Ng Joo Siang, Madam Teh Hong Eng, Mr. Ng Joo Kwee, Mr.-Ng. Joo Puay,
Frank, Ms. Ng Puay Yee and Mr. Cheng Nai Ming whilst the iidependent non-executive

. directors of the Company are Mr. Kwok Lam Kwong, Larry, Mr. Lew V. Robert and Mr. Yeh

Man Chun, Kent.
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PACIFIC ANDES<01174> - Suspension of Trading

At the request of Pacific Andes International Holdings Limited (the
"Company"), trading in its shares has been suspended with effect from
9:42 a.m. today (14/1/2005) pending the release of an announcement
regarding a price sensitive information of the Company.
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Wednesday, January 12, 2005 The Standard

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
k?#‘ﬁﬂ%ﬁﬂﬁﬁﬁﬁ“ Al

(the “Company”’)
(Incorporated in Bermuda with limited liability)

_ (Stock code: 1174)
ANNOUNCEMENT

The directors of the Company noted the recent increase in trading volume of the shares of the Company ~
on 11 January 2005 and wish to state that, save as disclosed below, they are not aware of any reasons for
such increase in trading volume.

This statement is made at the request of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).
‘We have noted the recent increase in trading volume of the shares of the Company on 11 January 2005 and

-wish to state that, save as disclosed below, we are not aware of any reasons for such 1ncrease in trading

volume.

The board of directors of the Company (the “Board") wnshes to advise shareholders of the Company that the
Company is engaged in negotiations regarding possible investments into two companies in Japan and Australia
respectively. The terms of such investments have not.yet been finalized and the agreements in relation to such
investments have not yet been entered into.

We also confirm that, save as disclosed above, there are no negotiations or agreements relating to intended

_ acquisitions or realisations which are discloseable under Rule 13.23 of the Rules Governing the Listing of

Securities on the Stock Exchange (the “Listing Rules™), neither is the Board aware of any matter discloseable

under the general obligation imposed by Rule 13.09 of the Listing Rules, which is or may be of a price-
sensitive nature,

Made by the order of the Board, the directors of which individually and jointly accept responsibility for the
accuracy of this statement.

By Order of the Board
Cheng Nai Ming
- Company Secretary
Hong Kong, 11 January 2005
As at the date of this announcement, the executive directors of the Company are Mr. Ng Swee Hong, Mr. Ng
Joo Siang, Madam Teh Hong Eng, Mr. Ng Joo Kwee, Mr. Ng Joo Puay, Frank, Ms. Ng Puay Yee and Mr.
Cheng Nai Ming, whilst the independent non-executive directors of the Company are Mr. Kwok Lam Kwong,
Larry, Mr. Lew V. Robert and Mr. Yeh Man Chun, Kent.
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IMPORTANT

If you are in any doubt about any of the contents of this document, you should obtain independent professional
advice.

If you have sold all your shares in Pacific Andes International Holdings Limited, you should at once hand this
document to the purchaser or to the bank, stockbroker or other agent through whom the sale was effected for
transmission to the purchaser.

A copy of this document has been registered with the Registrar of Companies in Hong Kong as required by
Section 342C of the Companies Ordinance (Chapter 32 of the Laws of Hong Kong). Neither the Securities and
Futures Commission of Hong Kong, nor The Stock Exchange of Hong Kong Limited, nor the Registrar of
Companies in Hong Kong takes any responsibility as to the contents of this document. A copy of this document
has been filed with the Registrar of Companies in Bermuda as required by the Companies Act 1981 of Bermuda
(as amended).

This document has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly,
this document and any other document or material in connection with the offer of the Bonus Warrants (as
defined below) may not be circulated or distributed, nor may any Bonus Warrants be offered or sold, or be
made the subject of an invitation for subscription or purchase whether directly or indirectly, to persons in
Singapore other than under circumstances in which such offer, sale or invitation does not constitute an offer or
sale, or invitation for subscription or purchase of the Bonus Warrants to the public in Singapore.

The Stock Exchange of Hong Kong Limited and the Hong Kong Securities Clearing Company Limited take no
responsibility for the contents of this document, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this document.

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFPXBAEBRERERA A

(Incorporated in Bermuda with limited liability)

(Stock Code: 1174)

PROPOSED ISSUE OF BONUS WARRANTS

6 January 2005

*

For identification purposes only
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EXPECTED TIMETABLE

2005

Last day of dealings in Shares cum entitlement

to the Bonus Warrants ......... .. .. i Wednesday, 5 January
First day of dealings in Shares ex entitlement

to the Bonus Warrants ......... ... it Thursday, 6 January
Latest time for lodging share transfers

for registration to qualify for entitlement

to the issue of the Bonus Warrants ..................... 4:00 p.m. on Friday, 7 January
Closure of register of members (both dates inclusive)

from ... e Monday, 10 January

1o T Friday, 14 January
Record date for entitlement to the Bonus Warrants ................... Friday, 14 January
Despatch of certificates for the Bonus Warrants ................. Wednesday, 26 January
First day of dealing in the Bonus Warrants ........................ Tuesday, 1 February

—ii—




DEFINITIONS

In this document unless the context otherwise indicates, the following expressions have the

following meanings:
“Associate”

“Bonus Issue”

“Bonus Warrant(s)”

“CCASS”

“Company”

“Director(s)”

“General Mandate”

“Group”
“HKSCC”

“Latest Practicable Date”

“Listing Rules”

“Malaysian Shareholder(s)”

has the meaning ascribed thereto by the Listing Rules

the Bonus Warrants to be issued on and subject to the
terms and conditions set out in this document

the warrants to be issued to the Company’s
shareholders whose names appear on the Register at
the close of business on the Record Date (other than
Malaysian Shareholders) on the basis of one Bonus
Warrant for every 5 existing Shares held on the Record
Date

the Central Clearing and Settlement System established
and operated by HKSCC

Pacific Andes International Holdings Limited, an
exempted company incorporated in Bermuda with
limited liability under the Companies Act 1981 of
Bermuda (as amended), the Shares of which are listed
on the Stock Exchange

director(s) of the Company

the general mandate granted to the Directors by the
Shareholders at the annual general meeting of the
Company held on 9 September 2004 to allot and issue
new Shares equal to in aggregate up to 20 percent of
the issued share capital of the Company as at 9
September 2004

the Company and its subsidiaries

Hong Kong Securities Clearing Company Limited

3 January 2005, being the latest practicable date prior
to the printing of this document for ascertaining certain

information contained in this document

Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

Shareholder(s) whose name(s) appear on the Register

at the close of business on the Record Date with
registered address(es) in Malaysia

-1-




DEFINITIONS

”

“Overseas Shareholder(s)

“Record Date”
“Register”
“Shareholder(s)”

“Share(s)”

“Stock Exchange”

ll$/l and ”CentS”

Shareholder(s) whose name(s) appear on the Register
at the close of business on the Record Date with
registered address{es) outside Hong Kong

Friday, 14 January 2005

the register of holders of Shares

holder(s) of Share(s)

share(s) of $0.10 each in the share capital of the
Company

The Stock Exchange of Hong Kong Limited

Hong Kong dollars and cents




LETTER FROM THE CHAIRMAN

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
AFFRANBBRERER AR

(Incorporated in Bermuda with limited liability)

Executive Directors:

Ng Swee Hong (Chairman)

Ng Joo Siang (Managing Director)
Teh Hong Eng

Ng Joo Kwee

Ng Joo Puay, Frank

Ng Puay Yee

Cheng Nai Ming

Independent non-executive Directors:

Kwok Lam Kwong, Larry
Lew V Robert
Yeh Man Chun, Kent

(Stock Code: 1174)

Registered Office:
Canon’s Court
22 Victoria Street
Hamilton HM 12
Bermuda

Principal Place of Business in
Hong Kong:

Rooms 3201-3215

Hong Kong Plaza

188 Connaught Road West
Hong Kong

6 January 2005

To the shareholders of the Company and, for information purposes only, holders of options granted

under the Company’s share option scheme adopted on 9 September 2004

Dear Sir or Madam,

ISSUE OF BONUS WARRANTS

1. INTRODUCTION

On 16 December 2004, the Directors announced the proposed issue of the Bonus
Warrants pursuant to the authority of the General Mandate. The purpose of this document

is to give you details of the proposed issue of Bonus Warrants.

*  For identification purposes only



LETTER FROM THE CHAIRMAN

2. BONUS WARRANTS

The Board of Directors of the Company has passed a resolution on 16 December
2004 to create, grant and issue warrants in registered form to Shareholders whose names
appear on the Register on the Record Date, other than Malaysian Shareholders, on the
basis of one Bonus Warrant for every complete number of 5 existing Shares held by such
Shareholders at the close of business on the Record Date. Each Bonus Warrant will entitle
the holder thereof to subscribe one Share at an initial subscription price of $1.40, subject
to adjustment in accordance with the terms of the Bonus Warrants.

The subscription price represents: (i) a premium of approximately 7.69% to the
closing price of HK$1.30 per Share as quoted on the Stock Exchange on 16 December 2004;
(ii) a premium of approximately 8.53% to the average closing price of HK$1.29 per Share
as quoted on the Stock Exchange for the 5 trading days ended 16 December 2004; and (iii)
a premium of approximately 10.24% to the closing price of HK$1.27 per Share as quoted
on the Stock Exchange on the Latest Practicable Date.

As at the Latest Practicable Date, the Company has an authorised share capital of
$200,000,000 divided into 2,000,000,000 Shares, an issued share capital of $99,942,134 divided
into 999,421,338 Shares and also has 4,000,000 share options outstanding under the share
option scheme adopted on 9 September 1994. Option-holders who validly exercise their
share options on or before the Record Date will qualify to be issued the Bonus Warrants
subject to the terms thereof. The full exercise of all the Bonus Warrants will result in the
issue of 199,884,267 Shares (assuming none of the outstanding options are exercised),
representing approximately 20 per cent. of the issued share capital of the Company as at 9
September 2004 and 16.67 per cent. of the resultant enlarged issued share capital of the
Company.

As at the Latest Practicable Date, save for the 4,000,000 share options outstanding
under the share option scheme adopted by the Company on 9 September 1994, the Company
does not have any other outstanding warrants or any other convertible securities.

The Bonus Warrants will be exercisable at any time from 1 February 2005 until 31
July 2006, both dates inclusive. Any subscription rights not exercised on or before 31 July
2006, or such earlier date as provided in the instrument constituting the Bonus Warrants,
will lapse.

It is not intended that the issue of the Bonus Warrants will be registered under the
applicable securities legislation of any jurisdiction other than Hong Kong and Bermuda.
As at the Latest Practicable Date, the Company had Overseas Shareholders in the People’s
Republic of China, Macau, Singapore and Malaysia. After making enquiries regarding the
legal restrictions under the laws of the relevant places and the requirements of the relevant
regulatory bodies or stock exchanges, the Directors consider it expedient to exclude from
the Bonus Issue Shareholders whose addresses on the Register at the close of business on
the Record Date are in Malaysia.
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The Directors understand that the offer or issue of the Bonus Warrants to the
Malaysian Shareholders would require submission to the Securities Commission of Malaysia
of a prospectus in relation to the issue of the Bonus Warrants for its approval of the Bonus
Issue, and the issue and registration of such prospectus after such approval is obtained.
As at the Latest Practicable Date, there was only 1 Malaysian Shareholder, holding in total
1,000,000 Shares (representing approximately 0.1% of the issued share capital of the
Company as at the Latest Practicable Date). As the legal fees, Securities Commission of
Malaysia application fees and administrative costs (currently estimated to be around
HK$300,000) and the time (which includes, for example, the time involved for obtaining
approval from the Securities Commission of Malaysia for the Bonus Issue) and effort, to
be incurred by the Company to obtain legal advice and to comply with the prospectus
approval and registration requirements in Malaysia discussed above in order to issue the
Bonus Warrants to the Malaysian Shareholder would be disproportionate to the amount of
proceeds that can be raised from the Issue of the Bonus Warrants to the Malaysian
Shareholder, the Directors consider that the exclusion of the Malaysian Shareholder from
the Bonus Issue to be expedient.

For practicable reasons and in order to avoid any violation of the securities or
equivalent laws applicable in Malaysia, the Bonus Warrants will not be issued to any
Malaysian Shareholder. Arrangements will be made for the Bonus Warrants which would
otherwise have been distributed to the Malaysian Shareholders to be sold in the market as
soon as practicable after dealings in the Bonus Warrants commence if a premium, net of
expenses, can be obtained. Any net proceeds of sale, after deduction of expenses, will be
distributed in Hong Kong currency to the Malaysian Shareholders at their risk pro rata to
their respective entitlements, unless the amount falling to be distributed to any such
person is less than $100, in which case such amount would not be distributed but will be
retained for the benefit of the Company.

No Shareholder shall be entitled to be issued any fraction of a Share under the issue
of the Bonus Warrants. Fractional entitlements to the Bonus Warrants will not be issued to
any Shareholder but will be aggregated and sold for the benefit of the Company.

Reasons for the issue of the Bonus Warrants

The Directors are of the view that the Bonus Warrants will provide the Shareholders
with an opportunity to participate in the growth of the Company, while the proceeds
from any exercise of the Bonus Warrants will allow for the progressive enlargement of the
capital base of the Company. The issue of the Bonus Warrants will also strengthen the
equity base of the Company and increase the Company’s working capital if and when the
subscription rights attaching to the Bonus Warrants are exercised. Consumers’ lifestyle,
preferences and tastes are constantly changing, stimulating growing demand for new food
and seafood products. The Directors are confident that the Company is heading towards
the right direction by expanding its processing and distribution business. The Directors
consider that the Bonus Warrants will provide a simple, yet relatively inexpensive, method
of fund raising that will help to prepare the Company for the expected growth and
expansion of its business over the next few years.
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Net Proceeds

The gross proceeds and net proceeds of the Bonus Warrants, if fully subscribed, will
be approximately HK$280 million and HK$279 million, respectively. The Company intends
to use the proceeds as general working capital of the Company or for such other purposes
as the Directors deem necessary, taking into consideration the requirements of the Company
prevailing at the relevant time.

Conditions of the Bonus Warrants

The issue of the Bonus Warrants will be conditional upon (i) the Listing Committee
of the Stock Exchange granting listings of, and permission to deal in, the Bonus Warrants
and the Shares falling to be issued upon the exercise of the subscription rights attached to
the Bonus Warrants; and (ii) if necessary, the Bermuda Monetary Authority granting
approval for the issue of the Bonus Warrants and the Shares falling to be issued upon the
exercise of the subscription rights attached to the Bonus Warrants.

A summary of the principal terms and conditions of the Bonus Warrants, including
circumstances in which the subscription price may be adjusted, is set out in the appendix
to this document.

3. CLOSURE OF THE REGISTER

The Register will be closed from Monday, 10 January 2005 to Friday, 14 January
2005 both dates inclusive, in order to determine entitlements to the proposed issue of the
Bonus Warrants, during which period no transfer of Shares may be registered. The last
day of dealings in Shares cum entitlement to the Bonus Warrants was Wednesday, 5
January 2005.

To qualify for the proposed entitlements, all transfers of Shares accompanied by the
relevant share certificates, must be lodged with the Company’s branch registrars in Hong
Kong, Secretaries Limited of Ground Floor, Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong (the “Branch Registrars”) by not later than 4:00 p.m.
on Friday, 7 January 2005.

4, LISTING AND DEALINGS

Application has been made to the Listing Committee of the Stock Exchange for
listings of and permission to deal in, the Bonus Warrants and the Shares falling to be
issued upon the exercise of the subscription rights attached to the Bonus Warrants. It is
expected that, subject to fulfillment of the conditions specified above, certificates for the
Bonus Warrants will be posted to those entitled thereto at their own risk by the Branch
Registrars on or before Wednesday, 26 January 2005. In the case of joint shareholdings, the
certificates for the Bonus Warrants will be posted to the address of the first person named
on the Register in respect of such joint shareholding.




LETTER FROM THE CHAIRMAN

Application has also been made to the Bermuda Monetary Authority for approval
for the issue of the Bonus Warrants and the Shares falling to be issued upon the exercise
of the subscription rights attached to the Bonus Warrants. In granting such approval and
in accepting this document for filing, the Bermuda Monetary Authority and the Registrar
of Companies in Bermuda accept no responsibility for the financial soundness of the
Company or any proposal or for the correctness of any of the statements made or opinions
expressed herein.

Dealings in the Bonus Warrants are expected to commence on Tuesday, 1 February
2005. The Bonus Warrants will be traded in board lots of 10,000 units entitling the holder
thereof to subscribe an amount of $14,000 for 10,000 new Shares at an initial subscription
price of $1.40 per Share, subject to adjustment. So far as possible, certificates will be
issued in board lots of 10,000 units of the Bonus Warrants.

None of the Shares are listed or dealt with on any stock exchange other than the
Stock Exchange and the Bonus Warrants and the Shares falling to be issued upon the
exercise of the subscription rights attached to the Bonus Warrants will not be listed or
dealt with on any stock exchange other than the Stock Exchange and no such listing or
permission to deal is being or is proposed to be sought.

Application will be made to the HKSCC for the admission of the Bonus Warrants
into CCASS. Subject to the granting of listings of, and permission to deal in, the Bonus
Warrants on the Stock Exchange as well as compliance with the stock admission
requirements of HKSCC, the Bonus Warrants and the Shares which may fall to be issued
upon the exercise of the subscription rights attaching to the Bonus Warrants will be accepted
as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with
effect from the commencement date of dealings in the Bonus Warrants or such other date
as determined by HKSCC. Settlement of transactions between participants of the Stock
Exchange on any trading day is required to take place in CCASS on the second trading
day thereafter. All activities under CCASS are subject to the General Rules of CCASS and
CCASS Operational Procedures in effect from time to time. No part of the securities of the
Company is listed or dealt with on aﬁy other stock exchange and no such listing or
permission to deal is being or is proposed to be sought.

Investors should seek the advice of their stockbroker or other professional adviser
for details of settlement arrangements and how such arrangements affect their rights and
interests.

Taxation
Stamp duty in Hong Kong will be payable in respect of dealings in the Bonus

Warrants and the Shares which may fall to be issued upon exercise of the subscription
rights attaching to the Bonus Warrants.
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The Shareholders are recommended to consult their professional advisers if they are
in any doubt as to the taxation implications of holding or disposal of, dealing in or
exercising of the Bonus Warrants and, as regards the Malaysian Shareholders, their receipt
of the net proceeds of sale of the Bonus Warrants otherwise falling to be issued to them
under the Bonus Issue. It is emphasised that none of the Company, its Directors or any
other parties involved in the Bonus Issue accepts responsibility for any tax implication or
liabilities of holders of Shares or the Bonus Warrants resulting from the purchase, holding
or disposal of, dealing in or exercise, of the Shares or the Bonus Warrants.

5. RECOMMENDATION

The Directors consider that the issue of the Bonus Warrants is in the interests of the
Company and its shareholders.

6. RESPONSIBILITY STATEMENT

This document includes particulars given in compliance with the Listing Rules for
the purpose of giving information with regard to the Company. The Directors collectively
and individually accept full responsibility for the accuracy of the information contained
in this document and confirm, having made all reasonable enquiries, that to the best of
their knowledge and belief there are no facts the omission of which would make any
statement herein misleading.

Yours faithfully,
For and on behalf of
The Board of Directors of
Pacific Andes International Holdings Limited
Ng Swee Hong
Chairman



APPENDIX PARTICULARS OF THE BONUS WARRANTS

The Bonus Warrants will be issued subject to and with the benefit of a separate
instrument by way of deed poll (the “Instrument”) to be executed by the Company
pursuant to the General Mandate and resolution of the Board of Directors of the Company
passed on 16 December 2004 and they will be issued in registered form and will form one
class and rank pari passu in all respects with each other.

Upon the Bonus Warrants becoming unconditional and on the basis of 999,421,338
Shares in issue at the Latest Practicable Date, there will be in issue Bonus Warrants
conferring the right to subscribe for up to $279,837,974 in aggregate for Shares, equivalent
to the aggregate subscription price for a total of 199,884,267 Shares on the basis of the
initial subscription price of $1.40 per Share (subject to adjustments as referred to below).

The following is a summary of the major provisions of the Instrument. The terms
and conditions of the Bonus Warrants will be set out in the certificates for the Bonus
Warrants. Registered holders of Bonus Warrants (the “Warrantholders”) will be entitled to
the benefit of, be bound by, and be deemed to have notice of all such terms and conditions
and of the provisions of the Instrument, copies of which will be available from the Bonus
Warrant registrars for the time being of the Company.

1. Subscription Rights

(a)  The registered holder for the time being of a Bonus Warrant will have rights
(the “Subscription Rights”) to subscribe the whole or part (in units of $1.40)
of the amount in respect of which the Bonus Warrant is issued for fully paid
Shares at a price (subject to the adjustments referred to below) of $1.40 per
Share (the “Subscription Price”). The Subscription Rights attaching to the
Bonus Warrants may be exercised on or after 1 February 2005 but not later
than 31 July 2006 (the “Subscription Period”). The date on which such rights
or any part thereof are exercised is referred to in this summary as a
“Subscription Date”. Any Subscription Rights which have not been exercised
on or before 31 July 2006 will lapse following such date and the Bonus Warrants
will cease to be valid for any purpose. References in this summary to “Shares”
are to the existing Shares and all other (if any) Shares from time to time and
for the time being ranking pari passu therewith.

(b) Each certificate for the Bonus Warrants will contain a subscription form. In
order to exercise his Subscription Rights, a Warrantholder must complete and
sign the subscription form (which will be irrevocable) and deliver the
certificates for the Bonus Warrants (and, if the subscription form used is not
the form endorsed on the certificate for the Bonus Warrants, the separate
subscription form which the Company permits to be used) to the registrars in
Hong Kong for the time being of the Company, together with a remittance for
the relevant subscription moneys for the Shares in respect of which the
Subscription Rights are being exercised. In each case, compliance must also be
made with any exchange control, fiscal or other laws or regulations for the
time being applicable.
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(c) No fraction of a Share will be allotted but any balance representing fractions
of the subscription moneys paid on the exercise of the Subscription Rights
will be refunded to the person or persons whose name(s) stand(s) in the register
of Warrantholders as the holder(s) of the relevant Bonus Warrant, provided
always that if the Subscription Rights comprised in two or more certificates
for the Bonus Warrants are exercised at the same time by the same
Warrantholder then, for the purpose of determining whether any (and if so,
what) fraction of a Share arises, the Subscription Rights represented by such
certificates for the Bonus Warrants will be aggregated.

(d) The Company undertakes in the Instrument that Shares falling to be issued
upon the exercise of the Subscription Rights will be allotted and issued not
later than 28 days after the relevant Subscription Date and will rank pari passu
in all respects with the fully paid Shares in issue on the relevant Subscription
Date and accordingly will entitle the holders to participate in all dividends or
other distributions, paid or made on or after the relevant Subscription Date
unless adjustment has been made as provided in condition 3 of the certificates
for the Bonus Warrants and other than any dividend or other distribution
previously declared or recommended or resolved to be paid or made if the
record date therefor is before the relevant Subscription Date and notice of the
amount and record date therefor has been given to the Stock Exchange prior
to the relevant Subscription Date.

(e) As soon as practicable after the relevant allotment of Shares (and not later
than 28 days after the relevant Subscription Date) there will be issued free of
charge to the Warrantholder(s):

(i)  a certificate (or certificates) for the relevant Shares in the name(s) of
such Warrantholder(s);

(ii)  (if applicable) a balancing certificate for the Bonus Warrants in registered
form in the name(s) of such Warrantholder(s) in respect of any
Subscription Rights remaining unexercised; and

(iii)  (if applicable) a cheque representing any fractional entitlement to Shares
not allotted as mentioned in sub-paragraph (c) above.

The certificate(s) for Shares arising on the exercise of Subscription Rights, the
balancing certificate for the Bonus Warrants (if any) and the cheque in respect of the
fractional entitlement (if any) will be sent by post at the risk of such Warrantholder(s) to
the address of such Warrantholder(s) or (in the case of a joint holding) to that one of them
whose name stands first in the register of Warrantholders. If the Company agrees, such
certificates and cheques may by prior arrangement be retained by the registrars in Hong
Kong for the time being of the Company to await collection by the relevant
Warrantholder(s).

- 10 -
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2. Adjustments of Subscription Price

The Instrument contains detailed provisions relating to the adjustment of the
Subscription Price. The following is a summary of, and is subject to, the adjustment
provisions of the Instrument:

(a) The Subscription Price will (except as mentioned in sub-paragraphs (b) and
(c) below) be adjusted as provided in the Instrument in each of the following
cases:

(i)  an alteration of the nominal amount of the Shares by reason of any
consolidation or sub-division;

(ii) an issue (other than in lieu of a cash dividend) by the Company of
Shares credited as fully paid by way of capitalisation of profits or reserves
(including any share premium account or capital redemption reserve
fund);

(iii) a Capital Distribution (as defined in the Instrument) being made by the
Company, whether on a reduction of capital or otherwise, to holders of
Shares in their capacity as such;

(iv) a grant by the Company to the holders of Shares (in their capacity as
such) of rights to acquire for cash assets of the Company or any of its
Subsidiaries (as defined in the Instrument);

(v) an offer or grant being made by the Company to holders of Shares of
new Shares by way of rights or of options or warrants to subscribe for
new Shares at a price which is less than 90 per cent. of the market price
(calculated as provided in the Instrument);

(vi) an issue wholly for cash being made by the Company or any other
company of securities convertible into or exchangeable for or carrying
rights of subscription for new Shares, if in any case the total Effective
Consideration (as defined in the Instrument) per Share is less than 90
per cent. of the market price (calculated as provided in the Instrument),
or the terms of any such issue is altered so that the said total Effective
Consideration is less than 90 per cent. of the market price;

(vii) an issue being ‘made wholly for cash of Shares (other than pursuant to a
Share Option Scheme as defined in the Instrument) at a price less than
90 per cent. of the market price (calculated as provided in the
Instrument); and

(viii) the purchase by the Company of Shares or securities convertible into
Shares or any rights to acquire Shares (other than on the Stock Exchange
or any other stock exchange recognised for such purpose) in
circumstances where the Directors consider that it may be appropriate
to make an adjustment to the Subscription Price.

-11 -
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(b)

(c)

Except as mentioned in sub-paragraph (c) below, no such adjustment as is
referred to in sub-paragraphs (a)(ii) to (vii) above will be made in respect of:

(i)  an issue of fully-paid Shares upon the exercise of any conversion rights
attached to securities convertible into Shares or upon the exercise of any
rights (including the Subscription Rights) to acquire Shares;

(ii)  an issue of Shares or other securities of the Company or any Subsidiary
wholly or partly convertible into or rights to acquire Shares to directors,
employees, agents, consultants or representatives of the Company or
any Subsidiary or any other eligible participants pursuant to a Share
Option Scheme (as defined in the Instrument);

(iii) an issue by the Company of Shares or by the Company or any Subsidiary
of securities wholly or partly convertible into or rights to acquire Shares,
in any such case in consideration or part consideration for the acquisition
of any other securities, assets or business;

(iv) an issue of fully-paid Shares by way of capitalisation of all or part of the
Subscription Rights Reserve (as defined in the Instrument) (or other
profits or reserves) to be established in certain circumstances pursuant
to the terms and conditions contained in the Instrument (or ahy similar
reserve which has been or may be established pursuant to the terms of
any other securities wholly or partly convertible into or rights to acquire
Shares); or

(v) anissue of Shares pursuant to a scrip dividend scheme where an amount
not less than the nominal amount of the Shares so issued is capitalised
and the market value (calculated as provided in the Instrument) of such
Shares is not more than 110 per cent. of the amount of dividend which
holders of Shares could elect to or would otherwise receive in cash.

Notwithstanding the provisions referred to in sub-paragraphs (a) and (b) above,
in any circumstances where the Directors consider that an adjustment to the
Subscription Price provided for under the said provisions should not be made
or should be calculated on a different basis or that an adjustment to the
Subscription Price should be made notwithstanding that no such adjustment
is required under the said provisions or that an adjustment should take effect
on a different date or with a different time from that provided for under the
said provisions, the Company may appoint either an approved merchant bank
(as defined in the Instrument) or the auditors of the Company to consider
whether for any reason whatever the adjustment to be made (or the absence
of adjustment) would or might not fairly and appropriately reflect the relative
interests of the persons affected thereby and, if such an approved merchant
bank or the auditors of the Company (as the case may be) consider this to be
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the case, the adjustment will be modified or nullified or an adjustment made
instead of no adjustment in such manner (including, without limitation, making
an adjustment calculated on a different basis) and/or the adjustment shall
take effect from such other date and/or time as is certified by such approved
merchant bank or the auditors of the Company (as the case may be) to be in
their opinion appropriate.

{d) Any adjustment to the Subscription Price will be made to the nearest one cent
so that any amount under half a cent will be rounded down and any amount
of half a cent or more will be rounded up. No adjustment will be made to the
Subscription Price in any case in which the amount by which the same would
be reduced would be less than one cent and any adjustment which would
otherwise then be required will not be carried forward. No adjustment may be
made (except on a consolidation of Shares) which would increase the
Subscription Price.

(e)  Every adjustment to the Subscription Price will be certified by the auditors of
the Company or an approved merchant bank and notice of each adjustment
(giving the relevant particulars) will be given to the Warrantholders. In giving
any certificate or making any adjustment hereunder, the auditors of the
Company or the approved merchant bank shall be deemed to be acting as an
expert and not as an arbitrator and in the absence of manifest error, its decision
or determination shall be conclusive and binding on the Company and the
Warrantholders and all persons claiming through or under them respectively.
Any such certificates of the auditors of the Company and/or approved
merchant bank will be available at the principal place of business for the time
being of the Company in Hong Kong, where copies may be obtained.

3. Registered Warrants

The Bonus Warrants will be issued in registered form. The Company will be entitled
to treat the registered holder of any Bonus Warrant as the absolute owner thereof and
accordingly will not, except as ordered by a court of competent jurisdiction or required by
law, be bound to recognise any equitable or other claim to or interest in such Bonus
Warrant on the part of any person whether or not it has éxpress or other notice thereof.

4. Transfer, Transmission and Register

The Subscription Rights will be transferable, in whole amounts or multiples of the
Subscription Price for the time being in force, by instrument of transfer in any usual or
common form or in any other form which may be approved by the Directors. The Company
will maintain the Register (as defined in the Instrument). Transfers of Bonus Warrants
must be executed by both the transferor and the transferee. Where the transferor or the
transferee is HKSCC Nominees Limited or its successors, the transfers may be executed
under the hand of an authorised person or by machine imprinted signature. The provisions
of the Company’s Bye-laws relating to the registration, transfer and transmission of Shares
shall, mutatis mutandis, apply to the registration, transfer and transmission of the Bonus
Warrants.
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Persons who hold Bonus Warrants and have not registered the Bonus Warrants in
their own names and wish to exercise the Bonus Warrants should note that they may incur
additional costs and expense in connection with any expedited re-registration of the Bonus
Warrants prior to the transfer or exercise of the Bonus Warrants, in particular during the
period commencing 10 business days (as defined in the Instrument) prior to and including
the last day for subscription being 31 July 2006.

Since the Bonus Warrants will be admitted to CCASS, so far as applicable laws or
regulations of relevant regulatory authorities, terms of the Instrument and circumstances
permit, the Company may determine the last trading day of the Bonus Warrants to be a
date at least three trading days before 31 July 2006.

5. Closure of Register of Warrantholders

The registration of transfers may be suspended and the Register (as defined in the
Instrument) may be closed for such period as the Directors may from time to time direct,
provided that the same may not be closed for a period of more than 60 days in any one
year. Any transfer or exercise of the Subscription Rights attached to the Bonus Warrants,
made while the Register (as defined in the Instrument) is so closed shall, as between the
Company and the person claiming under the relevant transfer of Bonus Warrants or, as
the case may be, as between the Company and the Warrantholder who has so exercised
the Subscription Rights attached to his Bonus Warrants (but not otherwise) be considered
as made immediately after the reopening of the Register (as defined in the Instrument).

6. Purchase and Cancellation
The Company or any of the Subsidiaries may at any time purchase Bonus Warrants:

(a) in the open market or by tender (available to all Warrantholders alike) at an
P y y
price; or

(b) by private treaty at a price, exclusive of expenses, not exceeding 110 per cent.
of the closing price prior to the date of purchase of the Bonus Warrants on the
Stock Exchange,

but not otherwise. All Bonus Warrants purchased as aforesaid will be cancelled
forthwith and may not be re-issued or re-sold.

7. Meetings of Warrantholders and Modification of Rights

(a) The Instrument contains provisions for convening meetings of Warrantholders
to consider any matter affecting the interests of Warrantholders including the
modification by Special Resolution (as defined in the Instrument) of the
provisions of the Instrument and/or of the terms and conditions endorsed on
the certificates for the Bonus Warrants. A Special Resolution duly passed at
any such meeting will be binding on the Warrantholders, whether present or
not.
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(b) All or any of the rights for the time being attached to the Bonus Warrants
(including any of the provisions of the Instrument) may from time to time
(whether or not the Company is being wound up) be altered or abrogated
(including but without prejudice to that generality by waiving compliance
with, or by waiving or authorising any past or proposed breach of, any of the
provisions of the conditions endorsed on the certificates for the Bonus Warrants
and/or the Instrument) and the sanction of a Special Resolution shall be
necessary and sufficient to effect such alteration or abrogation.

Where the Warrantholder is a recognised clearing house (within the meaning of the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)) or its
nominee(s), it may authorise such person or persons as it thinks fit to act as its
representative (or representatives) or proxy (or proxies) at any Warrantholders’ meeting
provided that, if more than one person is so authorised, the authorisation or proxy form
must specify the number and class of Bonus Warrants in respect of which each such
person is so authorised. The person so authorised will be entitled to exercise the same
power on behalf of the recognised clearing house as that clearing house or its nominee(s)
could exercise as if such person were an individual Warrantholder of the Company.

8. Quorum

A quorum of a meeting of Warrantholders will be two or more Warrantholders
representing not less than 2 per cent. in value of the Subscription Rights for the time being
outstanding, present in person or by proxy. The quorum for the passing of a Special
Resolution is two or more Warrantholders representing not less than one-tenth in value of
the Subscription Rights for the time being outstanding, present in person or by proxy.

9. Replacement of the Certificates for the Bonus Warrants

If a certificate for the Bonus Warrants is mutilated, defaced, lost or destroyed, it
may, at the discretion of the Company, be replaced at the principal office of the registrars
for the time being of the Company on payment of such costs as may be incurred in
connection therewith and on such terms as to evidence, indemnity and/or security as the
Company may require and on payment of such fee not exceeding $2.50 per certificate for
the Bonus Warrants for delivery in 2 weeks, $3.00 per certificate for the Bonus Warrants
for delivery in 1 week or $20.00 per certificate for the Bonus Warrants for delivery in 3
days (or such higher fee as may from time to time be permitted under the rules prescribed
by the Stock Exchange) as the Company may determine. Mutilated or defaced certificates
for the Bonus Warrants must be surrendered before replacements will be issued.

In the case of lost certificates for Bonus Warrants, Section 71A subsections (2), (3),

(4), (6), (7) and (8) of the Companies Ordinance (Chapter 32 of the Laws of Hong Kong)
shall apply as if “shares” referred to therein include Warrants.
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10. Protection of Subscription Rights

The Instrument contains certain undertakings by and restrictions on the Company
designed to protect the Subscription Rights.

11. Call

If at any time Bonus Warrants which have not been exercised carry rights to subscribe
less than 10 per cent. in value of all Subscription Rights, being $27,983,797, the Company
may, on giving not less than three months’ notice, require Warrantholders either to exercise
their Subscription Rights or to allow them to lapse. On expiry of such notice, all unexercised
Bonus Warrants will be automatically cancelled without compensation to such
Warrantholders.

12.  Further Issues

The Company will be at liberty to issue further subscription warrants.
13. Undertakings By the Company

The Company undertakes in the Instrument, inter alia, that:

(a)  all Shares allotted on the exercise of Subscription Rights will rank pari passu in
all respects with the fully paid Shares in issue on the relevant Subscription
Date and shall accordingly entitle the Warrantholders to participate in full in
all dividends or other distributions paid or made on the Shares on or after the
relevant Subscription Date unless adjustment therefor has been made and
other than any dividend or other distribution previously declared, or
recommended or resolved to be paid or made if the record date therefor shall
be before the relevant Subscription Date and notice of the amount and record
date for which shall have been given to the Stock Exchange prior to the relevant
Subscription Date;

(b) it will send to each Warrantholder, at the same time as the same are sent to
the holders of Shares, its audited accounts and all other notices, reports and
communications despatched by it to holders of Shares generally;

(¢) it will pay (if applicable) all Bermuda and Hong Kong stamp duties, registration
fees or similar charges in respect of the execution of the Instrument, the creation
and initial issue of the Bonus Warrants in registered form, the exercise of the
Subscription Rights and the issue of Shares upon exercise of the Subscription
Rights;

(d) it will keep available for issue sufficient Ordinary Capital (as defined in the

Instrument) to satisfy in full all rights for the time being outstanding of
subscription for and conversion into Shares; and
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14.

15.

(e)

it will ensure that no event occurs as a result of which the Subscription Price
would be reduced below the nominal amount of the Shares unless at that time
the Subscription Rights Reserve would permit the fulfillment by the Company
of its obligation under the provisions of the conditions endorsed on the
certificates for the Bonus Warrants.

Listing

The Company will use all reasonable efforts to procure that:

(a)

at all times during the Subscription Period, the Bonus Warrants may be dealt
in on the Stock Exchange (save that this obligation will lapse in the event that
the listing of the Bonus Warrants on the Stock Exchange is withdrawn following
an offer for all or any of the Bonus Warrants (whether by way of proposal to
Warrantholders or by way of scheme of arrangement or otherwise)); and

all Shares allotted upon exercise of the Bonus Warrants may, upon allotment
or as soon as reasonably practicable thereafter, be dealt in on the Stock
Exchange (save that this obligation will lapse in the event that the listing of
the Shares on the Stock Exchange is withdrawn following an offer for all or
any of the Shares (whether by way of scheme of arrangement or otherwise)
where a like offer is extended to holders of the Bonus Warrants or to holders
of any Shares issued on exercise of the Bonus Warrants during the period of
the offer (whether by way of proposal to Warrantholders or otherwise)).

Winding-Up of the Company

If an effective resolution is passed dufing the Subscription Period for the voluntary
winding-up of the Company, then:

(a)

if such winding-up is for the purpose of reconstruction or amalgamation
pursuant to a scheme of arrangement to which the Warrantholders, or some
person designated by them for such purpose by Special Resolution, will be a
party or in conjunction with which a proposal is made to the Warrantholders
and is approved by Special Resolution, the terms of such scheme of
arrangement or (as the case may be) proposal will be binding on all the
Warrantholders; and

in any other case, every Warrantholder will be entitled at any time within six
weeks after the passing of such resolution for the voluntary winding-up of the
Company by irrevocable surrender of his certificate(s) for the Bonus Warrants
to the Company with the subscription form(s) duly completed, together with
payment of the subscription monies or the relative portion thereof, to elect to
be treated as if he had immediately prior to the commencement of such
winding-up exercised the Subscription Rights represented by such certificate(s)
for the Bonus Warrants to the extent specified in the subscription form(s) and
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had on such date been the holder of the Shares to which he would have
become entitled pursuant to such exercise and the Company and the liquidator
of the Company will give effect to such election accordingly. The Company
shall give notice to the Warrantholders of the passing of any such resolution
within seven days after the passing thereof and such notice will contain a
reminder to Warrantholders with respect to their rights under this
paragraph (b).

Subject to the foregoing, if the Company is wound up, all Subscription Rights which
have not been exercised at the commencement of the winding up will lapse and each
certificate for the Bonus Warrants will cease to be valid for any purpose.

16. Notices
The Instrument contains provisions relating to notices to be given to Warrantholders.

Every Warrantholder must register with the Company an address in Hong Kong or
elsewhere to which notices can be sent and if any Warrantholders fail to do so notice may
be given to such Warrantholder in any of the manners mentioned in the certificate for the
Bonus Warrants to his last known place of business or residence, or if there be none, by
posting the same for three days at the principal place of business for the time being of the
Company in Hong Kong.

The provisions of the Company’s Bye-laws relating to service of notices on members
of the Company will apply mutatis mutandis to service of notices on Warrantholders and
will have full effect as if the same had been incorporated in the Instrument.

All notices with respect to Bonus Warrants standing in the names of joint holders
shall be given to whichever of such persons as is named first in the Register (as defined in
the Instrument) and notice so given shall be sufficient notice to all such Warrantholders.

17. Governing Law

The Instrument and the Bonus Warrants are governed by and will be construed in
accordance with the laws of Hong Kong.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this announcement.

PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
RFFRABBREZRBRA A

(Incorporated in Bermuda with limited liability)

(Stock code: 1174)
DISCLOSEABLE TRANSACTION

On 31 December 2004, Golden Target, a wholly owned subsidiary of PAH, entered into the
Agreement with Jade China in respect of the purchase of the Sale Shares at a consideration of
US$9 million (equivalent to approximately HK$70.2 million), which has been fully paid in cash.
Completion of the Golden Target Acquisition took place immediately after the signing of the
Agreement.

Prior to completion of the Golden Target Acquisition, Jade China owned 50.1% of the issued share
capital of CFIL. The remaining 49.9% of the issued share capital of CFIL is and continues to be
owned by Zhonggang which was acquired on 12 July 2004 through the Zhonggang Acquisition.
PAH owns 70% of the issued share capital of Zhonggang. Please refer to the announcement of the
Company dated 29 March 2004 and 12 July 2004 on details of the Zhonggang Acquisition.

CFIL becomes an indirect subsidiary of the Company after the completion of the Golden Target
Acquisition, with the Company and PAH having a beneficial interest of approximately 22.03% and
36.93% of the issued share capital of CFIL respectively.

PAH, a company listed on the SGX, is a subsidiary of the Company in which the Company holds
approximately 59.65% of its issued shares.

The Board believes the terms of the Agreement are fair and reasonable and in the interest of the
Company and the Shareholders as a whole. The Board confirms that the consideration for the
Golden Target Acquisition has been determined after arm’s length negotiations between the parties
thereto.

The transaction contemplated under the Agreement constitutes a discloseable transaction for the
Company under Chapter 14 of the Listing Rules. A circular in connection with the Agreement will
be dispatched to the Shareholders as soon as practicable.

THE AGREEMENT
Date
31 December 2004

Parties

(1) Vendor
Jade China, a company incorporated in Samoa. Jade China is principally engaged in investment
holdings.

To the best of the Directors’ knowledge, information and belief after having made all reasonable
enquiries, Jade China and its ultimate beneficial owners are third parties independent of the
Company and its connected persons (as defined in the Listing Rules).

(2) Purchaser
Golden Target



Asset to be transferred

Under the Agreement, Golden Target has agreed to purchase the Sale Shares, representing 2% of the
issued capital of CFIL, at a consideration of US$9 million (equivalent to approximately HK$70.2
million). CFIL is principally engaged in fishing and the provision of fishing management services for
fishing vessels.

Consideration

The consideration for the Sale Shares is US$9 million (equivalent to approximately HK$70.2 million),
which was funded from Golden Target’s internal resources and has been fully paid in cash from internal
resources of PAH on completion of the Agreement. Assuming that the Golden Target Acquisition is
aggregated under Rule 14.22 of the Listing Rules with the Zhonggang Acquisition, the total consideration
paid by the Company for acquiring an indirect 51.9% interest of the issued share capital of CFIL is
US$21,940,152 (equivalent to approximately HK$171,133,186).

The Board confirms that the consideration for the Golden Target Acquisition has been determined after
arm’s length negotiations between the parties thereto without reference to any particular financial basis.

According to the unaudited management accounts of CFIL, the book value of the Sale Shares as at 30
September 2004 was US$385,758 (equivalent to approximately HK$3,009,000). The audited net profit
of CFIL (before and after taxation and extraordinary items) attributable to the Sale Shares for each of
the two years ended 31 December 2002 and 2003 was approximately US$1,889,000 (equivalent to
approximately HK$14,734,000) and US$4,322,000 (equivalent to approximately HK$33,712,000)
respectively.

Based on the unaudited management accounts of CFIL for the 9 months ended 30 September 2004, the
aggregate consideration of US$21,940,152 (equivalent to approximately HK$171,133,186) for the Golden
Target Acquisition and the Zhonggang Acquisition and the consideration of US$9 million (equivalent to
approximately HK$70.2 million) for the Golden Target Acquisition were valued at a price-earning (PE)
ratio of 2.6 and 27 respectively. Furthermore, the aggregate consideration of US$21,940,152 (equivalent
to approximately HK$171,133,186) for the Zhonggang Acquisition and the Golden Target Acquisition
and the consideration of US$9 million (equivalent to approximately HK$70.2 million) represented 2.2
times and 23 times of the attributable net asset value (NAV) of CFIL as at 30 September 2004 respectively.

Completion
Completion of the Golden Target Acquisition took place immediately after the signing of the Agreement
on 31 December 2004.

Prior to completion of the Golden Target Acquisition, the board of directors in CFIL comprised of 5
members of which Zhonggang had the right to appoint 2 directors and Jade China had the right to
appoint 3 directors. Upon completion of the Golden Target Acquisition, the maximum number of directors
in CFIL will be five of which each of Zhonggang and Jade China has the right to appoint up to 2
directors and Golden Target has the right to appoint 1 director.



Before completion of the Golden Target Acquisition, the shareholding structure of CFIL was as follows:

The Company
59.65%
Other Independent
PAH Shareholder*
70% 30%
Zhonggang Jade China
49.9% 50.1%

CFIL

After completion of the Golden Target Acquisition, the shareholding structure of CFIL is as follows:

The Company

59.65%
Other Independent
PAH Shareholder*
100% 70% 30%
Golden Target Zhonggang Jade China
2% 49.9% 48.1%
CFIL
* The other independent shareholder of Zhonggang and its ultimate beneficial owner are third parties independent

of the Company and its connected persons (as defined in the Listing Rules)



FINANCIAL INFORMATION ON CFIL

The following table sets out the selected financial data of CFIL, extracted from its audited accounts for
the financial years ended 31 December 2002 and 31 December 2003 and unaudited management accounts
for the nine months ended 30 September 2004. The audited accounts have been prepared in accordance
with the International Financial Reporting Standards.

Nine months

Year ended 31 Year ended 31 ended 30
December 2002 December 2003 September 2004
Audited Audited Unaudited
(US$’000) (HK$'000) (US$’000) (HK$’000) (US$'000) (HKS$'000)
Equivalent Equivalent Equivalent
Turnover 39,366 307,055 55,062 429,484 73,190 570,882
Earnings before interest,
depreciation, amortisation
and taxation 1,889 14,734 4,322 33,712 20,698 161,444
Profit before taxation 1,889 14,734 4,322 33,712 16,498 128,684
Profit after taxation 1,889 14,734 4,322 33,712 16,498 128,684
Total assets 6,204 48,859 9,396 73,289 73,873 576,209
Non current assets 1,650 12,870 1,900 14,820 53,268 415,490
Current assets 4,614 35,989 7,496 58,469 20,605 160,719
Total liabilities 4,375 34,125 6,585 51,363 54,564 425,599
Non current liabilities - - - - - -
Current liabilities 4,375 34,125 6,585 51,363 54,564 425,599
Net assets 1,889 14,734 2,811 21,926 19,309 150,610

FINANCIAL EFFECTS OF THE GOLDEN TARGET ACQUISITION ON THE PAH GROUP
Earnings per share

For illustrative purposes only and assuming that the Golden Target Acquisition has been completed on 1
April 2003, the effect of the Golden Target Acquisition on the earnings per share of the PAH Group (not
on PAIH Group), based on the audited consolidated profit and loss accounts of the PAH Group for the
financial year ended 31 March 2004, would have been as follows:—

Proforma

Financial after the

year ended Golden Target

31 March 2004 Adjustment Acquisition

Profit attributable to shareholders of PAH (HK$’000) 90,346 (2,814) ® 87,532
Number of PAH Shares (‘000) 541,123 541,123
Earnings per PAH Share (HK cents) 16.70 16.18

Note (1): The adjustment being the 2% share of the audited results of CFIL for the year ended 31 December 2003 and
the amortisation of goodwill.

Net tangible assets (“NTA”)

For illustrative purposes only and assuming that the Golden Target Acquisition has been completed on

31 March 2004, the effect of the Golden Target Acquisition on the consolidated NTA of the PAH Group

(not on PAIH Group), based on the audited consolidated balance sheet of the PAH Group as at 31 March

2004, would have been as follows:—

Proforma

after the

As at Golden Target

31 March 2004 Adjustment Acquisition

NTA (HK$’000) 812,997 (69,761) @ 743,236
Number of PAH Shares (‘000) 541,123 541,123
NTA per PAH Share (HK cents) 1.50 1.37

Note (2): The adjustment being the goodwill on acquisition of CFIL.



Gearing

For illustration purposes only and assuming that the Golden Target Acquisition had been completed on
31 March 2004, the effect of the Golden Target Acquisition on the gearing of the PAH Group (not on
PAIH Group), based on the audited consolidated balance sheet of the PAH Group as at 31 March 2004,
would have been as follows:—

Proforma

after the

As at Golden Target

31 March 2004 Adjustment Acquisition

Total borrowings (HK$'000) 856,992 856,992
Net borrowings (HK$'000) 669,632 70,200 739,832
Shareholders’ funds (HK$'000) 812,997 812,997
Gross gearing (times) 1.05 1.05
Net gearing (times) 0.82 0.91

Note (3): The adjustment being the payment of the relevant purchase price for the Golden Target Acquisition.

PAH is a company listed on the SGX and the analysis on the financial impact on PAH resulted from the
Golden Target Acquisition as set above is disclosed by PAH pursuant to certain regulatory requirements
under the Listing Manual of SGX. In that regard, such financial information is not a voluntary disclosure
by the Company and has been prepared under a different set of rules and targeted at the shareholders of
PAH only.

REASONS FOR THE GOLDEN TARGET ACQUISITION

Zhonggang had earlier acquired a 49.9% interest in CFIL from Jade China on 12 July 2004 at a total
consideration of US$12,940,152 (equivalent to approximately HK$100,933,186), 70% of which amounted
to US$9,058,106.40 (equivalent to approximately HK$70,653,230) was contributed by PAH.

Following the completion of the Golden Target Acquisition, an additional 2% interest in the issued share
capital of CFIL was acquired indirectly by the Company at a consideration of US$9,000,000 (equivalent
to approximately HK$70,200,000), CFIL became an indirect subsidiary of the Company, with the Company
and PAH having a beneficial interest of approximately 22.03% and 36.93% of the issued share capital of
CFIL respectively.

During the nine months ended 30 September 2004, CFIL derived an unaudited profit after taxation of
approximately US$16.5 million (equivalent to approximately HK$128.7 million). Prior to completion of
the Golden Target Acquisition, the interest in CFIL was accounted for in the books of the Company as
an associated company, whereas after completion of the Golden Target Acquisition, the interest in CFIL
is accounted for in the books of the Company as a subsidiary of the Group.

In view of the potential significant profit contribution from CFIL to the Company’s results following the
completion of the Zhonggang Acquisition, the Golden Target Acquisition enables the Company, through
its controlling interest in CFIL, to determine the future directions of CFIL and align them to the overall
strategy of the PAIH Group. Currently, there are plans to integrate CFIL’s business and operations with
those of the PAIH Group. Furthermore, the PAIH Group will be able to expand the business and
operations of CFIL by utilising CFIL’s professional expertise and knowledge.

In light of the above, the Board believes the terms of the Agreement are fair and reasonable and in the
interest of the Shareholders as a whole.

GENERAL

The PAIH Group is principally engaged in the business of global sourcing, further processing on shore
and international distribution of frozen seafood products, provision of shipping agency services and the
cultivation, processing and supply of vegetables.

The PAH Group is principally engaged in the global sourcing, transportation and supply of frozen
seafood products and the cultivation, processing and supply of vegetables. Both Golden Target and
Zhonggang are principally engaged in investment holding.

The transaction contemplated under the Agreement constitutes a discloseable transaction for the Company
under Chapter 14 of the Listing Rules. A circular in connection with the Agreement will be dispatched
to the Shareholders as soon as practicable.
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DEFINITIONS

In this announcement, the following terms have the following meanings:

“Agreement”

“Board”
“Directors”
‘SCFIL’Q

“Company”
“connected person(s)”

“Golden Target”

“Golden Target Acquisition”

“Jade China”
“Listing Rules”

“PAH”

“PAH Group”
“PAH Shares”
“PAIH Group”

“Sale Shares”

G‘SGX”
“Shareholders”
“Zhonggang”

“Zhonggang Acquisition”

“HK$”
“S$”
“US$”

Hong Kong, 31 December 2004

the sale and purchase agreement dated 31 December 2004 entered
into between Golden Target as purchaser and Jade China as vendor in
respect of the sale and purchase of the Sale Shares

the board of Directors
Directors of the Company

China Fisheries International Limited, a company incorporated on 8
February 1997 in Samoa

Pacific Andes International Holdings Limited
as defined under the Listing Rules

Golden Target Pacific Limited, a company incorporated in the British
Virgin Islands and a wholly owned subsidiary of PAH

the acquisition of the Sale Shares by Golden Target under the
Agreement

Jade China Investments Limited, a company incorporated in Samoa

the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited

Pacific Andes (Holdings) Limited, a company incorporated in Bermuda
with limited liability, whose shares and warrants are listed on the
SGX, and a subsidiary of the Company in which the Company is
interested in approximately 59.65% of its issued share capital

PAH and its subsidiaries
Shares of S$0.2 each in the capital of PAH
the Company and its subsidiaries

20 shares of US$1 each in the capital of CFIL, representing 2% of the
issued share capital of CFIL

Singapore Exchange Securities Trading Limited
shareholders of the Company

Zhonggang Fisheries Limited, a company incorporated in the British
Virgin Islands and a 70% owned subsidiary of PAH

the acquisition by Zhonggang of 499 shares of US$1 each in the
capital of CFIL, representing 49.9% of the issued share capital of
CFIL, details of which are disclosed in the announcement of the
Company dated 29 March 2004 and 12 July 2004

Hong Kong dollars, the lawful currency of Hong Kong
Singaporean dollars, the lawful currency of Singapore

United States dollars, the lawful currency of the United States of
America

By order of the Board
Pacific Andes International
Holdings Limited
Ng Joo Siang
Managing Director



In this announcement, except as otherwise indicated, US$ has been translated into HK3$ at the rate of
US$1.00 = HK37.80 for reference purpose only.

As at the date of this announcement, the executive directors of the Company are Mr. Ng Swee Hong, Mr.
Ng Joo Siang, Madam Teh Hong Eng, Mr. Ng Joo Kwee, Mr. Ng Joo Puay, Frank, Ms. Ng Puay Yee and
Mr. Cheng Nai Ming whilst the independent non-executive directors of the Company are Mr. Kwok Lam
Kwong, Larry, Mr. Lew V. Robert and Mr. Yeh Man Chun, Kent.

“Please also refer to the published version of this announcement in The Standard.”



